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Inevitable Convergence

The convergence of health, spirituality and the Internet is not a 
passing trend but part of a massive and inevitable cultural shift.

This convergence is creating a $29.7 billion demand for products 
and services related to Holistic Health and Spirituality (HHS) in the 
U.S. alone.

WeBreathe is positioned at the nexus of this convergence.
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A Deep Cultural Shift

The “natural” market is not a fad, but 
instead is a manifestation of deep-
rooted cultural and lifestyle changes 
occurring within the U.S. population. 

June, 1999. The Hartman Group is a research 
agency specializing in the Integrated Health 
market, which is very similar to the HHS 
marketspace. 
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weBreathe is the First…

To understand both the Internet medium and the HHS marketspace.

To integrate multiple Internet business models.

To consolidate fragmented HHS niche-markets.

To serve and connect HHS providers and consumers.

To leverage the existing market share of key HHS players.

To create a credible brand.
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A spiritual revival is sweeping across 
America… 78% feel the need for 
spiritual growth, up from 20% in 1994.

Nov. 1999
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HHS Marketspace

2000 2004 Annual Growth

Total HHS Market $29.6 Billion $103 Billion 202%

Online HHS Market $519 Million $5.4 Billion 945%

Total HHS Consumers 29.7 Million 71.9 Million 142%

Online HHS Consumers 3.5 Million 25.2 Million 627%
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Market Size

		HHS Market Size, Growth, Consumer Base, and Breathe Penetration ($Millions)																Population		277		216																												Total Online Market Less Sat& weBreath revenues

																				Master																														2,863.64

		Year		1998		1999		2000		2001		2002		2003		2004		Growth Average		30%

		Total U.S. Market Size		$22,041		$25,347		$29,656		$36,477		$48,515		$68,891		$103,336		202%

		Growth Rate				15%		17%		23%		33%		42%		50%		30.00%

		Total to Online Conversion Rate		1.00%		1.25%		1.75%		2.25%		3.00%		4.00%		5.25%		3%

		Online HHS Market Size		$220		$317		$519		$821		$1,455		$2,756		$5,425		945%

		Growth Rate				44%		64%		58%		77%		89%		97%		72%

		weBreathe Revenues						$0.10		$2.86		$13.29		$69.19		$221				$306.92

		Revenue Growth Rate								2730%		364%		421%		220%		934%

		Total Market Penetration						0.000%		0.008%		0.027%		0.100%		0.214%		0.088%														19.75

		Online weBreathe Market Share						0.02%		0.35%		0.91%		2.51%		4.08%		1.96%														5.42

		Total Satellite Revenues  Online						$   104.99		$   289.82		$   602.94		$   1,147.25		$   2,340.03		75%

		Online Satellite Market Share						20%		35%		41%		42%		43%				2,561.50

		weBreathe & Satellite Revenue						$   105		$   293		$   616		$   1,216		$   2,562

		weBreathe & Satellites Market Share						20%		36%		42%		44%		47%

		weBreathe's % of Satellite Marketshare (Shared Market Share)						0.014%		0.296%		1.323%		4.101%		6.436%

								0.000%		0.000%		0.000%		0.000%		0.000%

		Average Expenditure of HHS Consumer Offline						$   1,000		$   1,080		$   1,177		$   1,295		$   1,437

		Per Month						$   83		$   90		$   98		$   108		$   120

		Growth								8%		9%		10%		11%

		Total U.S. HHS Consumer Base						29.66		33.78		41.21		53.20		71.89		142%

		Growth								143.43%		78.38%		57.25%		62.62%		85%

		% of US Population						10.71%		12.19%		14.88%		19.21%		25.95%		142%

		Average Expenditure of HHS Consumer Online						$   150		$   162		$   177		$   194		$   216

		Total Online HHS Consumer Base						3.46		5.07		8.24		14.19		25.16		627%

		Growth Rate								46.43%		62.69%		72.12%		77.36%		65%

		% of Total Consumer Base						11.67%		15.00%		20.00%		26.67%		35.00%

		Total weBreathe Members						0.04		0.16		0.65		2.01		5.27

		Growth Rate								343.9%		296.1%		208.7%		162.9%

		weBreathe Online Mindshare						1.1%		3.2%		7.9%		14.1%		21.0%		$   3,120.04

		Total Satellite Members						0.93		2.39		4.55		7.88		14.47

		Satellite Online Mindshare						27%		47%		55%		56%		58%

		weBreathe & Satellites						27%		47%		58%		62%		68%

		Shared Mindshare						1%		3%		5%		8%		11%

		weBreathe's % of Satellite Mindshare						4%		6%		9%		14%		19%

		Total Number of Satellites (Normal Terms)						373		909		1,621		2,549		4,145

		Sales Per Satellite (Standard Terms)						281,250		318,938		371,977		450,092		564,550

		Conversion to Online Expenditure						15.00%		15.00%		15.00%		15.00%		15.00%

		Average Monthly Expenditure						$   13		$   14		$   15		$   16		$   18

		Total Online HHS Consumer Base						3.46		5.07		8.24		14.19		25.16		627%		727%

		Total Online HHS Consumer Base						8.51		11.64		18.91		32.81		61.00

																3.1

												21%				6.9

								$117		$145		$237		$260		$190

										0.127		0.873				13%

		Study		Segment		Original Size ($Billions)		Reduction		Reduction Percentage		Targeted Sales ($Billions)								New Age Products and Services		5.475		21.9		0.25		21.9

								Criteria												Nutraceuticals (Vitamins, Herbs, Minerals, Supplements)		3.3		10		0.33		10

		New Age		New Age Products and Services		21.9		Overlapping, Mainstream		50%		10.95								Natural Organic Foods and Beverages		1.375		5.5		0.25		21.2

		Natural Market		Nutraceuticals		10		Mainstream		50%		5								Traditional Chinese Medicine and Acupuncture		1.287		3.9		0.33		29

		Natural Market		CAM		21.2		Overlapping		100%		0								Massage Therapy		1.725		6.9		0.25		5.5

		Natural Market		Functional Foods		29		Overlapping, Mainstream, Not Viable		100%		0								Naturopathy & Homeopathy		0.9		1.2		0.75		14.5

		Natural Market		Natural Organic Foods and Beverages		5.5		Mainstream, Not Viable		60%		2.2								Total				49.4				6.9

		CAM		Chiropractic		14.5		Mainstream, Not Viable		100%		0																3.9

		CAM		Massage Therapy		6.9		Not Viable		75%		1.725																0.56

		CAM		Traditional Chinese Medicine &		3.9		Not Viable		66%		1.326																0.56

				Acupuncture								0																0.82

		CAM		Naturopathy		0.56		Not Viable		25%		0.42

		CAM		Homeopathy		0.56		Not Viable		25%		0.42

		CAM		Other		0.82		Overlapping		100%		0

		ALL		Total		114.84						22041		22.041

						1993		1994		1995		1996		1997		1998		1999		2000		2001		2002		2003		2004

		Study/Source		Segment

		Eisenberg		CAM		22.6

		Wild Oats		130%		50		79		124.82		197.2156		311.600648

				58%										310

		Whole Foods		27%		410		518.65		656.09225		829.95669625		1049.8952207562

						410								1050

		New Age		23%		11.7		14.391		17.70093		21.7721439

						11.7						21.9

				145%												8		19.6		48.02		117.649		288.24005		706.1881225

																8										706

				237%												$   1.00		$   3.37		$   11.36		$   38.27		$   128.98		$   434.66

																1										434

								706		35300				434		21700

										0.0200						0.02

				117%														96		207.84		449.9736		974.192844		2109.12750726

																										2100

				260%										2		7.2		25.92		93.312		335.9232		1209.32352

																								1200



Amir Hasson:
Percentage that  Satellite Members spend on each Satellite.



Market Size

		



Projected Year 5 Market Share



Sat-Mem Growth

		



Total U.S. Market Size

Online HHS Market Size

Total & Online HHS Market Size (Billions)



Revenue

		



Total U.S. HHS Consumer Base

Total Online HHS Consumer Base

Total & Online HHS Consumer Base (Millions)



RevPaste

		





Total Exp.

		



Mindshare



TotalsPaste

		



Projected Year 5 Mindshare



Staff

		



Online HHS Market Size
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Sat-Exp.

		Satellite & Member Growth								13												Compounded				Year 1		Year 2		Year 3		Year 4		Year 5

						Phase IA		Phase IB		Phase IC				Phase II		Phase III								Total Consumer Base		3,422,917.39		4,902,168.08		7,592,406.92		12,180,468.04		19,888,161.62

		Satellite Acquisition		Current		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5																												0

		Constellations		6		8		10		12		12		14		16		18		22

		Satellites per Week per Constellation		0.6		0.6		0.63		0.65		0.63		0.65		0.7		0.775		0.9

		Acquired Satellites - Per Const		7		8		8		8		31		34		36		40		47

		Acquired Satellites - Total		40		62		82		101		286		473		582		725		1030

		Total Satellites per Constellation		7		14		23		31		31		65		101		142		188

		Satellites		40		116		227		373		373		909		1621		2549		4145		weBreathe Providers

		Satellite Growth Rate				189%		96%		65%		117%		143%		78%		57%		63%

		Satellite Member Acquisition		Now		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		AVG Members per Satellite		2200		2250		2350		2,500		2,367		2,625		2,809		3,090		3,491

		Growth Rate				2%		3%		4%		3%		5%		7%		10%		13%		6%

		Total Satellite Consumers		88,000		260,400		532,432		933,200		933,200		2,385,320		4,552,722		7,875,207		14,471,154

		Conversion Rate to weBreathe Visitors		8%		10%		15%		20%		15%		25%		30%		40%		44%		29%

		weBreathe Visitors from Satellites		7,040		26,040		79,865		186,640		186,640		596,330		1,365,816		3,150,083		6,367,308

		Conversion Rate of Satellite Visitors to weBreathe  Members		4%		6%		13%		18.00%		12%		24.00%		29.00%		36.00%		43.00%		27%

		Satellite Members		282		1,562		10,382		33,595		33,595		143,119		396,087		1,134,030		2,737,942		19%		11%

		Growth Rate						565%		224%		394%		326%		177%		186%		141%

		Total Conversion from Satellite Members to weBreathe Members		0.32%		0.60%		1.95%		3.60%		2%		6.00%		8.70%		14.40%		18.92%

		Members Per Satellite		7		13		46		90		156		157		244		445		661

		Non-Satellite Member Acquisition		Now		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Estimated HHS Customers Online		3,459,886		3,459,886		3,459,886		3,459,886		3,459,886		5,066,262		8,242,358		14,186,847		25,162,482

		Conversion from Customers to Know-Abouts		0.0%		0.3%		3.0%		5.0%		3%		10.0%		35.0%		43.0%		48.0%

		Know-Abouts		- 0		8,650		103,797		172,994		172,994		506,626		2,884,825		6,100,344		12,077,991

		Conversion Rate from Know-Abouts to Visitors		0%		3%		5%		15%		8%		23%		40%		55%		70%

		Non-Satellite Visitors		- 0		259		5,190		25,949		25,949		116,524		1,153,930		3,355,189		8,454,594

		Conversion Rate of non-Satellite Visitors to weBreathe Members		0.00%		5.00%		7.00%		13.00%		8%		18.00%		22.00%		26.00%		30.00%		20%

		Non-Satellite Members		0		13		363		3,373		3,373		20,974		253,865		872,349		2,536,378

		Growth Rate						2700%		829%		1764%		522%		1110%		244%		191%

		Total Conversion from HHS Online Consumers to weBreathe Members		0.00000%		0.00038%		0.011%		0.098%		0.04%		0.414%		3.080%		6.149%		10.080%

		Member Acquisition		Now		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Total # of Members		282		1,575		10,746		36,969		36,969		164,094		649,951		2,006,379		5,274,321

		Total weBreathe Visitors		88,000		260,659		537,621		959,149		959,149		2,501,844		5,706,652		11,230,396		22,925,748

		Average Conversion		0.32%		0.60%		2.00%		3.85%		2%		6.56%		11.39%		17.87%		23.01%		11%

		New Members		282		1,575		10,746		26,223		36,969		127,125		485,858		1,356,428		3,267,941

		Percentage of Satellite Members		NA		99%		97%		91%		96%		87%		61%		57%		52%

		Percentage of Non-Satellite Members		NA		1%		3%		9%		4%		13%		39%		43%		48%

		Growth Rate		NA		NA		582%		244%		413%		344%		296%		209%		163%		253%

		Member Visits Per Month		- 0		2		4		6		4		8		10		12		14

		Impressions Per Visit		- 0		10		15		20		15		25		30		35		40

		Total Impressions From Members				126,030		2,578,969		17,744,923		6,816,641		393,824,455		2,339,825,097		10,112,150,300		35,443,433,815

		weBreathe Visitors to Satellites		Now		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		AVG Members per Satellite		2,200		2,250		2,350		2,500		2,500		2,625		2,809		3,090		3,491

		weBreathe Visitors from Satellites		7,040.00		26,040.00		79,864.75		186,640.00		186,640.00		596,330.00		1,365,816.48		3,150,082.78		6,367,307.70

		Satellites		40		116		227		373		373		909		1,621		2,549		4,145

		Visitors From Each Satellite				225.00		352.50		500.00		500.00		656.25		842.63		1,235.85		1,536.16

		Total # of Members		281.60		1,575.37		10,745.71		36,968.59		36,968.59		164,093.52		649,951.42		2,006,379.03		5,274,320.51

		% of Satellites Visited per weBreathe Member		0.00%		2.50%		3.33%		3.50%		3.11%		10.00%		11.00%		13.00%		16.00%

		Satellites per weBreathe Member		- 0		56		78		88		74		263		309		402		559

		Satellites per weBreathe Member per Month		- 0		14		20		22		19		22		26		33		47

		Total Visits to Satellites		- 0		88,615		840,905		3,234,752		3,234,752		43,074,550		200,810,614		805,864,644		2,946,257,588

		Visitors To Each Satellite		- 0		39		358		1,294		1,294		16,409		71,495		260,829		843,891

		Difference				(186)		5		794		205		15,753		70,652		259,593		842,355

		Growth						103%		14789%		7446%		7602%		348%		267%		224%

		Total # of Members		- 0		1,575		10,746		36,969		36,969		164,094		649,951		2,006,379		5,274,321

		CPM				$   9.00		$   10.00		$   11.00				$   14.00		$   16.00		$   19.00		$   22.00

		Total Impression Value				$   1,134		$   25,790		$   195,194				$   5,513,542		$   37,437,202		$   192,130,856		$   779,755,544
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Total Satellite Consumers

weBreathe Visitors from Satellites

Satellite Members

#REF!

Non-Satellite Members

Total # of Members



Capitalization

		



Satellite Members

Non-Satellite Members

5 Year Satellite & Non-Satellite Member Growth



ROI

		



Visitors From Each Satellite

Visitors To Each Satellite

Difference

Visitors To & From Each Satellite



Sat-Rev

		



Total Impressions From Members

5 Year Impressions from Members
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Total weBreathe Visitors

5 Year weBreathe Visitors



Non-Sat Exp.

		



Total weBreathe Visitors

Year 1 weBreathe Visitors



Old Budget

		



Total Impressions From Members

Year 1 Impressions from Members



Totals

		



Total Satellite Consumers

weBreathe Visitors from Satellites

Satellite Members

Phase I  Satellite Members Acquisition



		



Satellites

5 Year Satellite Acquisition



		



Total Satellite Consumers

weBreathe Visitors from Satellites

Satellite Members

5-Year Satellite Member Acquisition



		



Estimated HHS Customers Online

Know-Abouts

Non-Satellite Visitors

Non-Satellite Members

Phase I  Non-Satellite Members Acquisition



		



Estimated HHS Customers Online

Know-Abouts

Non-Satellite Visitors

Non-Satellite Members

5-Year Non-Satellite Member Acquisition



		



weBreathe Providers

Provider Acquisition - Phase I-III



		



Members from Providers

Members From Non-Providers

Member Acquisition - Phases I-III



		Satellite Revenue		0-4 Months								4-8 Months						14%		8-12 Months						86%				Year 1 - Total		Satellite Revenue		Year 2										Year 3										Satellite Revenue		Year 4										Year 5												New		1		2		$   3.0		4		$   5

				Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		% Distribution		Revenue				Conversion		Participation		Rate		Distribution		Revenue		Conversion		Participation		Rate		Distribution		Revenue				Conversion		Participation		Rate		Distribution		Revenue		Conversion		Participation		Rate		Distribution		Revenue				Advertising		86,036		1,718,533		3,322,689		8,995,202		24,361,674

		Total Satellites		100%		116		FREE		$   - 0		100%		227		$   53.16		$   12,045		100%		373		$   198.22		$   73,991				$   86,036		Total Satellites		100%		909		$   1,733.61				$   1,575,322		100%		1,621		$   3,380.28				$   5,479,114		Total Satellites		100%		2,549		$   11,957.96				$   30,479,895		100%		4,145		$   23,735.51				$   98,382,407				Marketing		- 0		143,211		797,445		5,535,509		19,932,279

																																																																														eCommerce		15,183		859,267		7,974,453		47,051,825		150,599,440

		Marketing																														Marketing		Visits Delivered		15,753		$   297.88		$   10.9		$   11		Visits Delivered		70,652		$   1,805.94		$   22.78				Marketing		Visits Delivered		259,593		$   7,273.97		$   63.34		$   63.34		Visits Delivered		842,355		$   24,965.79		$   100.02		$   100.02				Hosting		- 0		143,211		1,196,168		7,611,325		26,576,372

		Websites		100%		116		FREE		$   - 0		70%		159		FREE		$   - 0		80%		299		FREE		$   - 0		50%		$   - 0		Websites		72%		654		$   131.33		60%		$   85,927		90%		1459		$   273.32		50%		$   398,723		Websites		100%		2549		$   760.10		35%		$   1,937,428		100%		4145		$   1,200.28		25%		$   4,975,097				Total		101,219		2,864,222		$   13,290,755.4		69,193,860		$   221,469,765

		Practitioners		50%		58		FREE		$   - 0		30%		68		FREE		$   - 0		40%		149		FREE		$   - 0		25%		$   - 0		Practitioners		30%		273		$   105.07		20%		$   28,642		50%		810		$   245.99		25%		$   199,361		Practitioners		60%		1529		$   723.90		20%		$   1,107,102		70%		2901		$   1,373.95		20%		$   3,986,456

		Services		25%		29		FREE		$   - 0		10%		23		FREE		$   - 0		40%		149		FREE		$   - 0		25%		$   - 0		Services		30%		273		$   105.07		20%		$   28,642		40%		648		$   245.99		20%		$   159,489		Services		50%		1274		$   694.95		16%		$   885,681		60%		2487		$   1,362.50		17%		$   3,388,487				Old

		Research		0%		0		FREE		$   - 0		0%		0		FREE		$   - 0		0%		0		FREE		$   - 0		0%		$   - 0		Research		0%		0		$   - 0		0%		$   - 0		10%		162		$   245.99		5%		$   39,872		Research		20%		510		$   3,148.98		29%		$   1,605,298		30%		1243		$   6,091.16		38%		$   7,574,266				Advertising		$   273,240.00		$   1,561,674.17		$   3,023,786.3		$   5,865,979.19		$   9,495,419

		Total								$   - 0						$   1,134.3		$   - 0								$   - 0		100%		$   - 0		Total								100%		$   143,211								100%		$   797,445		Total								100%		$   5,535,509								100%		$   19,932,279				Marketing		$   141,680.00		$   966,750.68		$   3,023,786.3		$   5,279,381.27		$   10,682,346

		Sponsorships				0		NA		$   - 0		5%		10		$   1,181.41		$   12,045		3%		12		$   6,099.0		$   73,990.82		100%		$   86,036		Sponsorships		5%		48		$   24,978.29		70%		$   1,202,973		3%		48		$   25,363.11		37%		$   1,212,781		Sponsorships		1%		24		$   26,003.34		7%		$   629,664		1%		24		$   27,867.17		3%		$   669,946				eCommerce		$   546,480.00		$   4,238,829.88		$   14,866,949.5		$   37,542,266.81		$   77,150,280

		B2B				0		NA		$   - 0				0		0		$   - 0		5%		19		$   - 0		$   - 0		0%		$   - 0		B2B		1%		9		$   9,456.07		10%		$   85,927		3%		51		$   44,512.01		29%		$   2,272,719		B2B		11%		270		$   61,821.96		36%		$   16,703,398		15%		622		$   82,355.40		34%		$   51,203,810				Hosting		$   50,600.00		$   669,288.93		$   4,283,697.3		$   9,972,164.62		$   21,364,693

		Hosting																														Hosting												B2B COM		12%		$   44,637.22						Hosting		B2B COM		14%		$   63,012.87						B2B COM		15%		$   84,682.55						$   221,408,861				$   1,012,000.00		$   7,436,543.65		$   25,198,219.4		$   58,659,791.90		$   118,692,738

		Interactive Forums				0		NA		$   - 0		10%		23		FREE		$   - 0		10%		37		FREE		$   - 0		100%		$   - 0		Interactive Forums		30%		273		$   52.53		10%		$   14,321		30%		486		$   196.79		8%		$   95,693		Interactive Forums		40%		1020		$   373.26		5%		$   380,566		50%		2072		$   384.71		3%		$   797,291

		Websites				0		NA		$   - 0		0%		0		NA		$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		Websites		0%		0		$   - 0		0%		$   - 0		10%		162		$   737.96		10%		$   119,617		Websites		35%		892		$   4,265.85		50%		$   3,805,662		60%		2487		$   5,343.13		50%		$   13,288,186

		Net-TV				0		NA		$   - 0		0%		0		NA		$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		Net-TV		25%		227		$   567.36		90%		$   128,890		30%		486		$   2,017.10		82%		$   980,858		Net-TV		30%		765		$   4,479.15		45%		$   3,425,096		50%		2072		$   6,027.05		47%		$   12,490,895

		Total								$   - 0								$   - 0								$   - 0				$   - 0		Total								100%		$   143,211						$   61.50		100%		$   1,196,168		Total						$   355.49		100%		$   7,611,325						$   445.26		100%		$   26,576,372

																																														- 0												- 0										- 0

		Member Revenue		0-4 Months						0%		4-8 Months						0%		8-12 Months						100%				Year 1 - Total		Member Revenue		Year 2										Year 3										Member Revenue		Year 4										Year 5

				Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		% Distribution		Revenue				Conversion		Participation		Rate		Distribution		Revenue		Conversion		Participation		Rate		Distribution		Revenue				Conversion		Participation		Rate		Distribution		Revenue		Conversion		Participation		Rate		Distribution		Revenue

		Total Members		100%		1,575						100%		10,746						100		36,969		$   0.4						$   15,183		Total Members				164,094						$   1,108,454				649,951		$   11.96				$   7,771,769		Total Members				2,006,379						$   38,478,706				5,274,321		$   23.33				$   123,026,455

		Commission %																		7%		AVG HHS		$   12.50		per Month						Commission %		10%		AVG HHS CON:		$   13.50		per Month				12%		AVG HHS CON:		$   14.72		per Month				Commission %		14%		AVG HHS CON:		$   16.19		per Month				15%		AVG HHS CON:		$   17.97		per Month

		eCommerce						FREE														Sales per Month		59%								eCommerce						83%										85%						eCommerce						88%										88%

		B2C				0		FREE				0%		0		$   - 0		$   - 0		20%		7394		$   7.3		$   15,182.80		100%		$   15,183		B2C		35%		57433		$   11.22		90%		$   773,340		40%		259981		$   12.57		59%		$   4,704,927		B2C		41%		822615		$   14.30		42%		$   19,761,766		42%		2215215		$   15.86		42%		$   63,251,765

		TeleHealth				0		FREE						0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		TeleHealth		0%		0		$   - 0		0%		$   - 0		10%		64995		$   5.96		7%		$   558,212		TeleHealth		15%		300957		$   8.38		9%		$   4,234,664		20%		1054864		$   7.93		10%		$   15,059,944

		C2C				0		FREE						0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		C2C		0%		0		$   - 0		0%		$   - 0		10%		64995		$   4.26		5%		$   398,723		C2C		20%		401276		$   9.07		13%		$   6,116,737		25%		1318580		$   8.88		14%		$   21,083,922

		Total (Includes B2B)				0								0				$   - 0				0						100%		$   15,183		Total (Includes B2B)				0				100%		$   859,267				0				100%		$   7,974,453		Total (Includes B2B)				0				100%		$   47,051,825				0				100%		$   150,599,440

		Sponsorships & Advertising				0		FREE						0												70%						Advertising																						Advertising														0

		Non-Personalized				0		FREE				100%		10746		$   - 0		$   - 0		100%		36969		$   - 0		$   - 0		0%		$   - 0		Non-Personalized		40%		65637		$   14.18		7%		$   111,705		0%		0		$   - 0		0%		$   - 0		Non-Personalized		0%		0		$   - 0		0%		$   - 0		0%		0		$   - 0		0%		$   - 0

		Personalized				0		FREE						0				$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		Personalized		60%		98456		$   18.91		13%		$   223,409		100%		649951		$   25.56		60%		$   1,993,613		Personalized		100%		2006379		$   28.02		75%		$   6,746,401		100%		5274321		$   29.64		77%		$   18,758,489

		Streaming				0		FREE						0				$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		Streaming		0%		0		$   - 0		0%		$   - 0		10%		64995		$   29.82		4%		$   116,294		Streaming		21%		421340		$   32.02		18%		$   1,619,136		23%		1213094		$   33.47		20%		$   4,872,335

								FREE																				100%												90%										100%												100%										100%

		Total (Includes Sponsorships)																$   12,045										86,036		$   86,036		Total (Includes Sponsorships)										$   1,718,533										$   3,322,689		Total (Includes Sponsorships)										$   8,995,202										$   24,361,674

		Total		$   875						$   - 0				$   4.46				$   12,045				30,833.33				$   89,174				$   101,219						Non-P CPM		$   1.70				$   2,683,776				Non-P CPM		$   - 0										Non-P CPM		$   - 0								Non-P CPM		$   - 0

														$   - 0						125x125 banners		3,700.00														P CPM		$   2.27								P CPM		$   3.07										P CPM		$   3.36								P CPM		$   3.56

														B2C		$   - 0														$   101,219						Streaming CPM		$   - 0				Total Page Views				Streaming CPM		$   1.79				$   4,120,134						Streaming CPM		$   3.84				$   14,530,711				Streaming CPM		$   4.02				$   44,293,953

																						370000																				$   2,234,093										$   6,239,534												$   19,261,239										$   50,633,477

										$   - 0				Non-P CPM		$   - 0		$   - 0																																		Total Page Views

										$   - 0				P CPM		$   - 0		$   - 0				$   6.75														B2C		$   13.47										$   18.10										B2C		$   24.02										$   28.55

										$   - 0				Streaming CPM		$   - 0		$   - 0				$   1.89														TeleHealth												$   8.59										TeleHealth		$   14.07										$   14.28

										$   - 0								$   - 0						$   2.1												C2C		$   - 0										$   6.13										C2C		$   15.24										$   15.99

										$   - 0								$   - 0

																						Non-P CPM		$   - 0

										$   - 0								$   - 0				P CPM		$   - 0

																						Streaming CPM		$   - 0

				Year 1		Year 2		Year 3		Year 4		Year 5

		Sales Per Satellite		$   281,250		$   318,938		$   371,977		$   450,092		$   564,550

		Total weBreathe Sales Volume		$   216,897		$   8,592,665		$   62,798,819		$   290,713,060		$   863,436,792

		eCommerce Satellites		93		318		616		1,020		1,658

		Sales to Each Satellite From weBreathe		$   2,162		$   24,316		$   89,721		$   245,215		$   442,660

		Percentage of Satellite Sales		1%		8%		24%		54%		78%

																																				909



Amir Hasson:
Click on 5 strams per month

Sharon Sharrett:
80 page viewss per Member per Month. 9$ Sponsorship CPM.

Amir Hasson:
1668123 is based on the`

Amir Hasson:
Annual CPM

Amir Hasson:
1668123 is based on the`

Amir Hasson:
1668123 is based on the`

Amir Hasson:
Refocus Sponsorships on Advertising - Sponsor Space become Ad space

Amir Hasson:
1668123 is based on the`

Amir Hasson:
Spend all their $ on weBreathe/Satellites

Amir Hasson:
Build Out Research Services

Amir Hasson:
 (Even Distribution, Less Commission)



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



Websites

Practitioners

Services

Research

Marketing Sub-Revenues - Total Distribution



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



Sponsorships

Non-Personalized

Personalized

Streaming

Advertising Sub-Revenues - Total Distribution



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



B2B

B2C

TeleHealth

C2C

eCommerce Sub-Revenues - Total Distribution



		1		1		1



Interactive Forums

Websites

Net-TV

Hosting Sub-Revenues



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



Sponsorships

Non-Personalized

Personalized

Streaming

Advertising Sub-Revenues - Percentage Distribution



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



Websites

Practitioners

Services

Research

Marketing Sub-Revenues-  Percentage Distribution



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



B2B

B2C

TeleHealth

C2C

eCommerce Sub-Revenues - Percentage Distribution



		1		1		1



Interactive Forums

Websites

Net-TV

Hosting



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



Marketing

eCommerce

Hosting

Sponsorships & Advertising

5-Year Revenue Projections
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Marketing

eCommerce

Hosting

Sponsorships & Advertising

Phase I Revenue Projections



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



Marketing

eCommerce

Hosting

Sponsorships & Advertising

Revenue Streams Percentage Distribution
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		Year 1		Year 1

		Year 2		Year 2

		Year 3		Year 3

		Year 4		Year 4

		Year 5		Year 5



Satellite Revenue

Member Revenue

Satellite & Member Revenue Streams



		



Sales Per Satellite

Sales to Each Satellite From weBreathe

Average Satellite Sales & Sales To Each Satellite From weBreathe



		Phase I		Phase I		Phase I		Phase I

		Phase II		Phase II		Phase II		Phase II

		Phase III		Phase III		Phase III		Phase III



eCommerce

Sponsorships & Advertising

Hosting

Marketing

Revenue Projections                                              Phases I-III

15182.7950669063

86035.8387124688

0

0

859266.51897546

1718533.03795092

143211.08649591

143211.08649591

7974453.21047521

3322688.83769801

1196167.98157128

797445.321047521



		Satellite Revenue		0-4 Months								4-8 Months						14%		8-12 Months						86%		Satellite Revenue		Year 1 - Total

				Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue				Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue

		Total Satellites		100%		116		FREE		$   - 0		100%		227				$   12,045		100%		373				$   73,991				$   86,036		100%		909				$   1,575,322		100%		1,621				$   5,479,114		100%		2,549				$   30,479,895		100%		4,145		$   23,735.51		$   98,382,407

																																Visits Delivered		15,753		$   298		$   11		Visits Delivered		70,652		$   1,806				Visits Delivered		259,593		$   7,273.97		$   63.34		Visits Delivered		842,355		$   24,965.79		$   100.02

				0-4 Months								4-8 Months								8-12 Months								Satellite Revenue		Year 1		Year 2								Year 3								Year 4								Year 5

																														Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue

		Marketing		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Marketing										$   143,211								$   797,445								$   5,535,509								$   19,932,279

		Websites		100%		116		FREE		$   - 0		70%		159		FREE		$   - 0		80%		299		FREE		$   - 0		Websites		$   - 0		72%		654		$   131		$   85,927		90%		1459		$   273		$   398,723		100%		2549		$   760.10		$   1,937,428		100%		4145		$   1,200.28		$   4,975,097

		Practitioners		50%		58		FREE		$   - 0		30%		68		FREE		$   - 0		40%		149		FREE		$   - 0		Practitioners		$   - 0		30%		273		$   105		$   28,642		50%		810		$   246		$   199,361		60%		1529		$   723.90		$   1,107,102		70%		2901		$   1,373.95		$   3,986,456

		Services		25%		29		FREE		$   - 0		10%		23		FREE		$   - 0		40%		149		FREE		$   - 0		Services		$   - 0		30%		273		$   105		$   28,642		40%		648		$   246		$   159,489		50%		1274		$   694.95		$   885,681		60%		2487		$   1,362.50		$   3,388,487

		Research		0%		0		FREE		$   - 0		0%		0		FREE		$   - 0		0%		0		FREE		$   - 0		Research		$   - 0		0%		0		$   - 0		$   - 0		10%		162		$   246		$   39,872		20%		510		$   3,148.98		$   1,605,298		30%		1243		$   6,091.16		$   7,574,266

		Sponsorships				0		NA		$   - 0		5%		10		$   1,181.41		$   12,045		3%		12		$   6,099.0		$   73,990.82		Sponsorships		$   86,036		5%		48		$   24,978		$   1,202,973		3%		48		$   25,363		$   1,212,781		1%		24		$   26,003.34		$   629,664		1%		24		$   27,867.17		$   669,946

		B2B				0		NA		$   - 0				0		0		$   - 0		5%		19		$   - 0		$   - 0		B2B		$   - 0		1%		9		$   9,456		$   85,927		3%		51		$   44,512		$   2,272,719		11%		270		$   61,821.96		$   16,703,398		15%		622		$   82,355.40		$   51,203,810

		Hosting																										Hosting										$   143,211								$   1,196,168								$   7,611,325								$   26,576,372

		Interactive Forums				0		NA		$   - 0		10%		23		FREE		$   - 0		10%		37		FREE		$   - 0		Interactive Forums		$   - 0		30%		273		$   53		$   14,321		30%		486		$   197		$   95,693		40%		1020		$   373.26		$   380,566		50%		2072		$   384.71		$   797,291

		Websites				0		NA		$   - 0		0%		0		NA		$   - 0		0%		0		$   - 0		$   - 0		Websites		$   - 0		0%		0		$   - 0		$   - 0		10%		162		$   738		$   119,617		35%		892		$   4,265.85		$   3,805,662		60%		2487		$   5,343.13		$   13,288,186

		Net-TV				0		NA		$   - 0		0%		0		NA		$   - 0		0%		0		$   - 0		$   - 0		Net-TV		$   - 0		25%		227		$   567		$   128,890		30%		486		$   2,017		$   980,858		30%		765		$   4,479.15		$   3,425,096		50%		2072		$   6,027.05		$   12,490,895

																																										- 0								- 0								- 0

				0-4 Months						0%		4-8 Months						0%		8-12 Months						100%				Year 1 - Total		Year 2								Year 3								Year 4								Year 5

				Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue				Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue

		Total Members		100%		1,575						100%		10,746						100		36,969		$   12.50		59%		Total Members		$   15,183				164,094				$   1,108,454				649,951		$   12		$   7,771,769				2,006,379		88%		$   38,478,706				5,274,321		$   23.33		$   123,026,455

		Commission %																				AVG HHS		$   0.4		per Month		Commission %		Sales per Month				AVG HHS CON:		$   14		83%				AVG HHS CON:		$   15		85%				AVG HHS CON:		$   16.19						AVG HHS CON:		$   17.97		88%

		Member Revenue		0-4 Months								4-8 Months								8-12 Months								Member Revenue		Year 1		Year 2								Year 3								Year 4								Year 5

																														Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue

		eCommerce																$   - 0										eCommerce		$   15,183						10%		$   773,340						14%		$   5,661,862								$   30,113,168						15%		$   99,395,631

		B2C				0		FREE				0%		0		$   - 0		$   - 0		20%		7394		$   7.3		$   15,182.80		B2C		$   15,183		35%		57433		$   11		$   773,340		40%		259981		$   13		$   4,704,927		41%		822615		$   14.30		$   19,761,766		42%		2215215		$   15.86		$   63,251,765

		TeleHealth				0		FREE						0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		TeleHealth		$   - 0		0%		0		$   - 0		$   - 0		10%		64995		$   6		$   558,212		15%		300957		$   8.38		$   4,234,664		20%		1054864		$   7.93		$   15,059,944

		C2C				0		FREE						0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		C2C		$   - 0		0%		0		$   - 0		$   - 0		10%		64995		$   4		$   398,723		20%		401276		$   9.07		$   6,116,737		25%		1318580		$   8.88		$   21,083,922

		Advertising				0		FREE						0												70%		Advertising										$   335,114								$   2,109,907								$   8,365,538				0				$   23,630,824

		Non-Personalized				0		FREE				100%		10746		$   - 0		$   - 0		100%		36969		$   - 0		$   - 0		Non-Personalized		$   - 0		40%		65637		$   14		$   111,705		0%		0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0

		Personalized				0		FREE						0				$   - 0		0%		0		$   - 0		$   - 0		Personalized		$   - 0		60%		98456		$   19		$   223,409		100%		649951		$   26		$   1,993,613		100%		2006379		$   28.02		$   6,746,401		100%		5274321		$   29.64		$   18,758,489

		Streaming				0		FREE						0				$   - 0		0%		0		$   - 0		$   - 0		Streaming		$   - 0		0%		0		$   - 0		$   - 0		10%		64995		$   30		$   116,294		21%		421340		$   32.02		$   1,619,136		23%		1213094		$   33.47		$   4,872,335

								FREE

																																																								B2B COM		15%		$   84,682.55

																																								B2B COM		12%		$   44,637				B2B COM		14%		$   63,012.87

																																																												$   445.26

				$   12.50		$   13.50		$   14.72		$   16.19		$   17.97

		Monthly weBreathe Expenditure		$   7.3		$   11.22		$   12.57		$   14.30		$   15.86

		Monthly Non-weBreathe Expenditure		$   5.17		$   2.28		$   2.15		$   1.89		$   2.10



Amir Hasson:
Annual CPM

Sharon Sharrett:
80 page viewss per Member per Month. 9$ Sponsorship CPM.

Amir Hasson:
Refocus Sponsorships on Advertising - Sponsor Space become Ad space

Amir Hasson:
Spend all their $ on weBreathe/Satellites

Amir Hasson:
Click on 5 strams per month



		Phase I		Phase I

		Phase II		Phase II

		Phase III		Phase III

		Year 4		Year 4

		Year 5		Year 5



Monthly weBreathe Expenditure

Monthly Non-weBreathe Expenditure

Average Monthly Expenditure Per HHS Consumer                   on weBreathe



		Total Expenses																										INV		$   - 0		$   4,491,348		$   10,269,193		$   (4,983,099)		$   (60,633,952)		$   - 0																																		Contents:

																												NET		$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420																																		1		•		R&D Operating Expenses

																												REV		$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765																																		2		•		General & Administration Expense

																												Rev Growth				2730%		364%		421%		220%

																																		2366%		-57%		201%

																												Mem Growth				344%		296%		209%		163%

																																		48%		87%		46%

																												EXP		$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346																																		3		•		Offfice Expense Calculation

																																173%		249%		189%		149%																																		4		•		Sales & Marketing Expenses

																																		-76%		59%		41%																																		5		•		Fixed Assets Investments

																																																																								6		•		Depreciation

																																																																								7		•		Travel

																																																																								8		•		Profit & Loss Statement

																																																																								9		•		Expenses Summary

		THE TARGET NUMBERS BELOW ARE FOR REFERENCE ONLY.  IF YOU WANT TO CHANGE THE NUMBERS FOR CALCULATIONS,																																																																						10		•		Expenses Summary -- % of Total

		CHANGE THE NUMBERS IN THE LEFT SET OF COLUMNS (SEE THE ORANGE SIGN INDICATING WHERE TO SET NEW TARGETS)																																																																						11		•		Expenses as % of Sales				INDIRECT

																																																																								12		•		Cash Flow

		Expenses Summary														$   1,999		$   2,000		$   2,001		$   2,002		$   2,003																																																								Year 1		2000		2001		2002		2003

				Marketing												$   0		$   0		$   0		$   0		$   0																																																				Marketing								30%		30%		30%

				R&D												$   0		$   0		$   0		$   0		$   0																																																				Technology								18%		14%		10%

				Member Operations												$   0		$   0		$   0		$   0		$   0																																																								0%

				Agent Services												$   0		$   0		$   0		$   0		$   0																																																				Member/Customer Support								16%		18%		19%

				Advertising												$   0		$   0		$   0		$   0		$   0																																																				Advertising								11%		11%		12%

				G&A												$   0		$   0		$   0		$   0		$   0																																																				G&A								11%		13%		14%

				Market Research												$   - 0		$   0		$   0		$   0		$   0

																$   1		$   1		$   1		$   1		$   1																																																												86%		86%		85%

				Marketing												$   1,842,211		$   2,489,104		$   3,898,678		$   6,300,838		$   9,557,230																																																		x		Marketing								3,407,400		6,300,838		9,557,230

				R&D												$   1,294,526		$   1,610,597		$   2,339,207		$   2,940,391		$   3,185,743																																																		x		Technology								2,044,440		2,940,391		3,185,743

				Member Operations												$   398,316		$   732,090		$   1,689,427		$   2,730,363		$   4,460,041																																																		x						0

				Agent Services												$   497,895		$   878,507		$   2,079,295		$   3,780,503		$   6,052,913																																																		x		Member/Customer Support								1,817,280		3,780,503		6,052,913

				Advertising												$   398,316		$   732,090		$   1,429,515		$   2,310,307		$   3,822,892																																																		x		Advertising								1,249,380		2,310,307		3,822,892

				G&A												$   547,684		$   805,299		$   1,429,515		$   2,730,363		$   4,460,041																																																		x		G&A								1,249,380		2,730,363		4,460,041

				Market Research												$   - 0		$   73,209		$   129,956		$   210,028		$   318,574												INDIRECT CUSTOMERS																																						x												0		0												INDIRECT CUSTOMERS

				TOTAL EXPENSES												$   4,978,948		$   7,320,896		$   12,995,593		$   21,002,793		$   31,857,434																																																				TOTAL EXPENSES								9,767,880		0		0

				Target												$   4,978,948		$   7,320,896		$   12,995,592		$   21,002,794		$   31,857,435																																																								2,100,000		7,320,896		11,358,000		21,002,794		31,857,435				<==== ENTER TARGETS AMOUNTS HERE

																												Percentage Breakdown																																																						7,320,896		12,995,592		21,002,794		31,857,435

				Technology		Current		0-4 Months		4-8 Months		8-12 Months		Technology		Year 1		Year 2		Year 3		Year 4		Year 5				Integrated Technology Budget				Year 1		Year 2		Year 3		Year 4		Year 5				Integrated Technology Budget				Year 1				Year 2				Year 3				Year 4				Year 5												1		R&D Operating Expenses						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

				.										.																.																.		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE														.																										488,417

				Consulting/Outsourcing		$   1,896		$   200,000		$   10,000		$   19,600		Consulting/Outsourcing		$   229,600		$   242,188		$   324,469		$   723,664		$   1,200,033						Consulting/Outsourcing		41%		20%		15%		10%		7%						SubContractors		367,839		212,030		317,838		188,699		801,371		445,550		2,995,175		2,406,837		5,778,816		4,643,691														SubContractors				200,000		200,000		250,000		1,000,000		1,500,000				40%		0%		0%		0%		0%

				Travel		$   - 0		$   750		$   2,400		$   3,607		Travel		$   6,757		$   12,109		$   21,631		$   72,366		$   171,433						Travel		1%		1%		1%		1%		1%						Travel		11,116		6,407		38,141		22,644		115,397		64,159		143,768		115,528		231,153		185,748														Travel				12,000		24,000		36,000		48,000		60,000				0%		0%		0%		0%		0%

				Education/Training/Support		$   - 0		$   - 0		$   800		$   4,800		Education/Training/Support		$   5,600		$   24,219		$   43,263		$   144,733		$   342,867						Education/Training/Support		1%		2%		2%		2%		2%						Education/Seminars		9,263		5,339		23,838		14,152		64,110		35,644		74,879		60,171		192,627		154,790														Education/Seminars				10,000		15,000		20,000		25,000		50,000				0%		0%		0%		0%		0%

				Hardware		$   3,450		$   12,350		$   45,750		$   53,900		Hardware		$   112,000		$   217,970		$   540,782		$   940,763		$   2,571,499						Hardware		20%		18%		25%		13%		15%						Patents Registration		18,526		10,679		63,568		37,740		320,548		178,220		419,325		336,957		674,195		541,764														Patents Registration				20,000		40,000		100,000		140,000		175,000				0%		0%		0%		0%		0%

				Software		$   492		$   4,495		$   12,225		$   28,080		Software		$   44,800		$   145,313		$   281,207		$   723,664		$   1,371,466						Software		8%		12%		13%		10%		8%						Special Software		32,420		18,688		63,568		37,740		144,247		80,199		224,638		180,513		385,254		309,579														Special Software				35,000		40,000		45,000		75,000		100,000				0%		0%		0%		0%		0%

				Maintainence & Testing		$   120		$   - 0		$   20,000		$   13,600		Maintainence & Testing		$   33,600		$   36,386		$   66,878		$   148,330		$   407,116						Maintainence & Testing		6%		3%		3%		2%		2%						Prototype Testing		32,420		18,688		71,513		42,457		208,356		115,843		239,614		192,547		481,568		386,974														Prototype Testing				35,000		45,000		65,000		80,000		125,000				0%		0%		0%		0%		0%

				Connectivity / Bandwidth		$   1,960		$   4,000		$   6,000		$   29,200		Connectivity / Bandwidth		$   39,200		$   108,985		$   216,313		$   868,397		$   1,714,333						Connectivity		7%		9%		10%		12%		10%						Surveys/Research		23,157		13,348		71,513		42,457		243,617		135,447		374,397		300,855		770,509		619,159														Surveys/Research				25,000		45,000		76,000		125,000		200,000				0%		0%		0%		0%		0%

				Security		$   - 0		$   800		$   2,200		$   2,631		Security		$   5,631		$   24,219		$   43,263		$   72,366		$   171,433						Security		1%		2%		2%		1%		1%						Regulatory		9,263		5,339		23,838		14,152		64,110		35,644		74,879		60,171		115,576		92,874														Regulatory				10,000		15,000		20,000		25,000		30,000				0%		0%		0%		0%		0%

				Licensing / Subscriptions / Regulatory		$   70		$   980		$   1,600		$   3,020		Licensing / Subscriptions / Regulatory		$   5,600		$   12,129		$   25,722		$   83,436		$   325,693						Licensing / Subscriptions / Regulatory		1%		1%		1%		1%		2%						License / subscriptions		4,631		2,670		23,838		14,152		80,137		44,555		134,783		108,308		385,254		309,579														License / subscriptions				5,000		15,000		25,000		45,000		100,000				0%		0%		0%		0%		0%

				Outsource Integration		$   - 0		$   - 0		$   5,750		$   11,050		Outsource Integration		$   16,800		$   20,214		$   51,445		$   185,413		$   488,540						Outsource Integration		3%		2%		2%		3%		3%						Equipment / site leasing		9,263		5,339		39,730		23,587		160,274		89,110		299,518		240,684		577,882		464,369														Equipment / site leasing				10,000		25,000		50,000		100,000		150,000				0%		0%		0%		0%		0%

				Total Tech Oper Expenses		$   7,988		$   223,375		$   106,725		$   169,488		Total Tech Oper Expenses		$   499,588		$   843,732		$   1,614,971		$   3,963,132		$   8,764,412						Total Tech Oper Expenses		89%		70%		75%		55%		51%						Total Tech Oper Expenses		517,899		298,528		737,383		437,783		2,202,168		1,224,371		4,980,976		4,002,570		9,592,834		7,708,528														Total Tech Oper Expenses				362,000		464,000		687,000		1,663,000		2,490,000				0%		0%		0%		0%		0%

																																																																																% Increase						28%		48%		142%		50%

				+ Tech Staff Costs		$   - 0		$   20,833		$   80,000		$   114,000		+ Tech Staff Costs		$   214,833		$   674,100		$   952,560		$   1,361,367		$   2,042,051						+ Tech Staff Costs		44%		69%		67%		57%		53%						+ Tech Staff Costs		403,301		232,472		1,642,617		975,217		4,536,987		2,522,494		6,709,165		5,391,294		10,685,587		8,586,632														+ Tech Staff Costs				0		0		0		0		0				44%		0%		0%		0%		0%

																																																																																% Increase						0%		0%		0%		0%

				= Total Tech Costs		$   7,988		$   244,208		$   186,725		$   283,488		= Total Tech Costs		$   714,421		$   1,517,832		$   2,567,531		$   5,324,499		$   10,806,463						= Total Tech Costs		133%		139%		142%		112%		104%						= Total Tech Costs		921,200		531,000		2,380,003		1,413,004		6,739,158		3,746,869		11,690,143		9,393,867		20,278,423		16,295,162														= Total Tech Costs				0		0		0		0		0				0%		0%		0%		0%		0%

				General & Administrative		Current		0-4 Months		4-8 Months		8-12 Months		General & Administrative		Year 1 - Total		Year 2		Year 3		Year 4		Year 5				Integrated General & Administration Expense				1999		2000		2001		2002		2003				Integrated General & Administration Expense				Year 1				Year 2				Year 3				Year 4				Year 5												2		General & Administration Expense						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																																																SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE																Note

				Legal, Accounting, & Consulting		$   17,375		$   15,000		$   20,000		$   46,600		Legal, Accounting, & Consulting		$   81,600		$   52,108		$   297,430		$   868,397		$   1,600,044						Legal, Accounting, & Consulting		30%		10%		15%		12%		12%						Legal & Accounting		41,130		27,415		139,024		44,686		378,449		208,533		704,249		565,914		1,464,940		1,177,184														Legal & Accounting				60,000		150,000		300,000		500,000		700,000				0%		0%		0%		0%		0%

				Office		$   - 0		$   19,040		$   19,040		$   19,040		Office		$   57,120		$   104,948		$   257,773		$   651,298		$   800,022						Office		21%		20%		13%		9%		6%						Office		175,953		117,280		377,354		121,292		669,930		369,145		1,022,263		821,461		1,981,974		1,592,658														Office				141,318		243,381		353,295		431,805		526,017				0%		0%		0%		0%		0%

				Recruiting		$   - 0		$   1,500		$   6,450		$   11,090		Recruiting		$   19,040		$   15,633		$   39,657		$   72,366		$   106,670						Recruiting		7%		3%		2%		1%		1%						Recruiting		17,137		11,423		41,707		13,406		94,612		52,133		211,275		169,774		523,193		420,423														Management Consulting				25,000		45,000		75,000		150,000		250,000				0%		0%		0%		0%		0%

				Equipment & Maintainence		$   5,392		$   4,658		$   11,000		$   25,142		Equipment & Maintainence		$   40,800		$   9,588		$   35,314		$   132,269		$   251,439						Equipment & Maintainence		15%		2%		2%		2%		2%						Vehicle Leasing		11,928		7,950		25,580		8,222		45,414		25,024		69,298		55,686		134,356		107,965														Vehicle Leasing		3		10,800		18,600		27,000		33,000		40,200				0%		0%		0%		0%		0%

				Travel		$   2,172		$   1,500		$   2,960		$   6,420		Travel		$   10,880		$   10,495		$   39,657		$   144,733		$   266,674						Travel		4%		2%		2%		2%		2%						Travel		14,395		9,595		34,756		11,172		75,690		41,707		119,722		96,205		282,524		227,028														Travel				0		0		0		0		0				0%		0%		0%		0%		0%

				Communications		$   3,737		$   3,600		$   5,200		$   12,960		Communications		$   21,760		$   20,990		$   79,315		$   289,466		$   400,011						Communications		8%		4%		4%		4%		3%						Equipment Maint		3,427		2,285		23,171		7,448		56,767		31,280		126,765		101,865		292,988		235,437														Equipment Maint				5,000		25,000		45,000		90,000		140,000				0%		0%		0%		0%		0%

				Total G&A		$   28,676		$   45,298		$   64,650		$   166,550		Total G&A		$   231,200		$   213,762		$   749,146		$   2,158,528		$   3,424,859						Total G&A		85%		41%		38%		30%		26%						Total G&A		263,971		175,947		641,593		206,226		1,320,862		727,822		2,253,572		1,810,906		4,679,976		3,760,695														Total G&A				0		0		0		0		0				0%		0%		0%		0%		0%

																																																																																% Increase over prev yr						0%		0%		0%		0%

				+ G&A & Content Staff Costs		$   - 0		$   83,000		$   206,000		$   331,000		+ G&A & Content Staff Costs		$   620,000		$   1,902,600		$   2,718,765		$   3,243,665		$   3,734,035						+ G&A & Content Staff Costs		50%		54%		48%		41%		34%						+ G&A & Content Staff Costs		268,029		178,653		243,774		243,774		1,229,088		677,253		1,537,826		1,235,753		2,444,875		1,964,631														+ G&A Staff Costs				0		0		0		0		0				0%		0%		0%		0%		0%

																																																																																% Increase over prev yr						0%		0%		0%		0%

				= Total G&A Costs		$   28,676		$   128,298		$   270,650		$   497,550		= Total G&A Costs		$   851,200		$   2,116,362		$   3,467,911		$   5,402,194		$   7,158,894						= Total G&A Costs		135%		95%		86%		70%		60%						= Total G&A Costs		532,000		354,600		1,400,000		450,000		2,549,950		1,405,075		3,791,397		3,046,659		7,124,851		5,725,326														= Total G&A Costs				0		0		0		0		0				0%		0%		0%		0%		0%

																												Integrated Office Expense Calculation				Year 1		Year 2		Year 3		Year 4		Year 5				Integrated Office Expense Calculation				Year 1				Year 2				Year 3				Year 4				Year 5												3		Office Expense Calculation						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

				Office Expenses		Current		0-4 Months		4-8 Months		8-12 Months		Office Expenses		Year 1 - Total		Year 2		Year 3		Year 4		Year 5																																																										per/ea

																																																SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE														# Staff				18		31		45		55		67

				Rent		$   - 0		$   11,043		$   11,043		$   11,043		Rent		$   33,130		$   60,870		$   149,508		$   377,753		$   464,013						Rent		58%		58%		58%		58%		58%						Rent		61,951		39,953		127,902		41,111		227,145		125,165		346,491		278,430		671,780		539,823														Rent		3,000		54,000		93,000		135,000		165,000		201,000				38%		38%		38%		38%		38%

				Elec		$   - 0		$   1,076		$   1,076		$   1,076		Elec		$   3,227		$   5,929		$   14,562		$   36,792		$   45,194						Elec		6%		6%		6%		6%		6%						Elec		10,325		6,659		21,317		6,852		37,845		20,853		57,748		46,405		111,963		89,971														Elec		500		9,000		15,500		22,500		27,500		33,500				6%		6%		6%		6%		6%

				Insurance		$   - 0		$   1,291		$   1,291		$   1,291		Insurance		$   3,872		$   7,114		$   17,474		$   44,151		$   54,233						Insurance		7%		7%		7%		7%		7%						Insurance		12,390		7,991		25,580		8,222		45,414		25,024		69,298		55,686		134,356		107,965														Insurance		600		10,800		18,600		27,000		33,000		40,200				8%		8%		8%		8%		8%

				Maintenance		$   - 0		$   1,076		$   1,076		$   1,076		Maintenance		$   3,227		$   5,929		$   14,562		$   36,792		$   45,194						Maintenance		6%		6%		6%		6%		6%						Maintenance		10,325		6,659		21,317		6,852		37,845		20,853		57,748		46,405		111,963		89,971														Maintenance		500		9,000		15,500		22,500		27,500		33,500				6%		6%		6%		6%		6%

				Supplies		$   - 0		$   952		$   952		$   952		Supplies		$   2,856		$   5,247		$   12,889		$   32,565		$   40,001						Supplies		5%		5%		5%		5%		5%						Supplies		20,650		13,318		42,634		13,704		75,690		41,707		115,497		92,810		223,927		179,941														Supplies		1,000		18,000		31,000		45,000		55,000		67,000				13%		13%		13%		13%		13%

				Messengers		$   - 0		$   571		$   571		$   571		Messengers		$   1,714		$   3,148		$   7,733		$   19,539		$   24,001						Messengers		3%		3%		3%		3%		3%						Messengers		10,325		6,659		21,317		6,852		37,845		20,853		57,748		46,405		111,963		89,971														Messengers		500		9,000		15,500		22,500		27,500		33,500				6%		6%		6%		6%		6%

				Real estate taxes		$   - 0		$   1,076		$   1,076		$   1,076		Real estate taxes		$   3,227		$   5,929		$   14,562		$   36,792		$   45,194						Real estate taxes		6%		6%		6%		6%		6%						Real estate taxes		10,325		6,659		21,317		6,852		37,845		20,853		57,748		46,405		111,963		89,971														Real estate taxes		500		9,000		15,500		22,500		27,500		33,500				6%		6%		6%		6%		6%

				Postage		$   - 0		$   538		$   538		$   538		Postage		$   1,613		$   2,964		$   7,281		$   18,396		$   22,597						Postage		3%		3%		3%		3%		3%						Postage		5,163		3,329		10,659		3,426		18,922		10,427		28,874		23,202		55,982		44,985														Postage		250		4,500		7,750		11,250		13,750		16,750				3%		3%		3%		3%		3%

				Entertainment		$   - 0		$   538		$   538		$   538		Entertainment		$   1,613		$   2,964		$   7,281		$   18,396		$   22,597						Entertainment		3%		3%		3%		3%		3%						Entertainment		5,163		3,329		10,659		3,426		18,922		10,427		28,874		23,202		55,982		44,985														Entertainment		250		4,500		7,750		11,250		13,750		16,750				3%		3%		3%		3%		3%

				Other		$   - 0		$   952		$   952		$   952		Other		$   2,856		$   5,247		$   12,889		$   32,565		$   40,001						Other		5%		5%		5%		5%		5%						Other		15,488		9,988		31,976		10,278		56,767		31,280		86,623		69,607		167,945		134,956														Other		750		13,500		23,250		33,750		41,250		50,250				10%		10%		10%		10%		10%

				Total Office		$   - 0		$   19,111		$   19,111		$   19,111		Total Office		$   57,334		$   105,342		$   258,740		$   653,741		$   803,024						Total Office		100%		100%		100%		100%		100%						Total Office		175,953		117,280		377,354		121,292		669,930		369,145		1,022,147		821,368		1,981,750		1,592,478														Total Office				141,318		243,381		353,295		431,805		526,017				100%		100%		100%		100%		100%

																																																																																% Increase						72%		45%		22%		22%

				Sales & Marketing		Current		0-4 Months		4-8 Months		8-12 Months		Sales & Marketing		Year 1 - Total		Year 2		Year 3		Year 4		Year 5				Integrated Sales & Marketing Expenses				1999		2000		2001		2002		2003				Integrated Sales & Marketing Expenses				Year 1				Year 2				Year 3				Year 4				Year 5												4		Sales & Marketing Expenses						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																																																SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

				Distribution		$   - 0		$   - 0		$   - 0		$   8,506		Distribution		$   8,506		$   40,752		$   194,649		$   1,015,731		$   4,088,122						Distribution		4%		6%		7%		7%		10%						Exhibitions		10,185		11,483		39,753		56,790		196,677		134,864		487,812		391,992		855,462		687,425														Exhibitions				45,000		125,000		250,000		350,000		700,000				0%		0%		0%		0%		0%

				Consulting/Outsourcing		$   1,872		$   3,000		$   4,500		$   16,500		Consulting/Outsourcing		$   24,000		$   58,125		$   2,163,127		$   1,013,130		$   2,514,354						Consulting		10%		9%		80%		7%		6%						Content		28,175		64,443		127,209		181,727		668,703		458,539		1,742,185		1,399,970		2,138,656		1,718,563														Direct Mail				250,000		400,000		850,000		1,250,000		1,750,000				10%		0%		0%		0%		0%

				Travel		$   - 0		$   1,500		$   2,500		$   4,506		Travel		$   8,506		$   24,451		$   97,324		$   578,931		$   1,676,236						Travel		4%		4%		4%		4%		4%						Travel		10,185		11,483		23,852		34,074		98,339		67,432		348,437		279,994		488,836		392,814														Travel				45,000		75,000		125,000		250,000		400,000				0%		0%		0%		0%		0%

				Entertainment		$   - 0		$   750		$   1,100		$   1,930		Entertainment		$   3,780		$   16,301		$   77,859		$   580,418		$   1,752,052						Entertainment		2%		3%		3%		4%		4%						Entertainment		4,527		5,103		15,901		22,716		78,671		53,946		278,750		223,995		366,627		294,611														Entertainment				20,000		50,000		100,000		200,000		300,000				0%		0%		0%		0%		0%

				Strategic Alliances		$   - 0		$   - 0		$   6,800		$   10,000		Strategic Alliances		$   16,800		$   130,406		$   583,946		$   2,902,088		$   7,300,217						Alliances		7%		20%		22%		20%		17%						Sales & Mkt Literature		56,586		63,792		127,209		181,727		590,032		404,593		1,393,748		1,119,976		1,527,612		1,227,545														Sales & Mkt Literature				250,000		400,000		750,000		1,000,000		1,250,000				0%		0%		0%		0%		0%

				Marketing Materials		$   519		$   5,000		$   6,700		$   12,300		Marketing Materials		$   24,000		$   19,375		$   108,156		$   578,931		$   838,118						Marketing Materials		10%		3%		4%		4%		2%						Presentations		7,922		8,931		17,491		24,987		62,937		43,157		174,219		139,997		244,418		196,407														Presentations				35,000		55,000		80,000		125,000		200,000				0%		0%		0%		0%		0%

				Exhibitions/Conferences		$   - 0		$   2,000		$   4,000		$   6,000		Exhibitions/Conferences		$   12,000		$   24,451		$   97,324		$   580,418		$   1,460,043						Exhibitions/Conferences		5%		4%		4%		4%		3%						Marketing Consultants		11,317		12,758		23,852		34,074		98,339		67,432		278,750		223,995		305,522		245,509														Marketing Consultants				50,000		75,000		125,000		200,000		250,000				0%		0%		0%		0%		0%

				Research		$   770		$   1,100		$   3,500		$   9,800		Research		$   14,400		$   24,451		$   135,195		$   1,013,130		$   2,933,414						Research		6%		4%		5%		7%		7%						Investor Relations		9,054		10,207		23,852		34,074		78,671		53,946		195,125		156,797		244,418		196,407														Misc				40,000		75,000		100,000		140,000		200,000				0%		0%		0%		0%		0%

				Total Sales & Mkt exp		$   3,161		$   13,350		$   29,100		$   69,541		Total Sales & Mkt exp		$   111,991		$   338,313		$   3,457,581		$   8,262,775		$   22,562,557						Total Sales & Mkt exp		47%		52%		128%		57%		54%						Total Sales & Mkt exp		137,952		188,200		399,118		570,168		1,872,368		1,283,910		4,899,025		3,936,717		6,171,551		4,959,282														Total Sales & Mkt exp				735,000		1,255,000		2,380,000		3,515,000		5,050,000				0%		0%		0%		0%		0%

																																																																																% Increase						71%		90%		48%		44%

				+ Sales & Mkt Staff Costs		$   - 0		$   21,000		$   64,000		$   134,000		+ Sales & Mkt Staff Costs		$   219,000		$   850,500		$   1,911,735		$   2,931,107		$   3,806,966						+ Sales & Mkt Staff Costs		52%		37%		31%		30%		30%						+ Sales & Mkt Staff Costs		199,448		136,080		230,882		329,832		859,721		589,523		2,051,870		1,648,824		2,597,497		2,087,274														+ Sales & Mkt Staff Costs				0		0		0		0		0				52%		0%		0%		0%		0%

																																																																																% Increase						0%		0%		0%		0%

				= Total Sales & Mkt Costs		$   3,161		$   34,350		$   93,100		$   203,541		= Total Sales & Mkt Costs		$   330,991		$   1,188,813		$   5,369,316		$   11,193,882		$   26,369,522						= Total Sales & Mkt Costs		99%		89%		159%		87%		83%						= Total Sales & Mkt Costs		337,400		324,280		630,000		900,000		2,732,090		1,873,433		6,950,895		5,585,541		8,769,047		7,046,556														= Total Sales & Mkt Costs				0		0		0		0		0				0%		0%		0%		0%		0%

				Advertising & Publicity		Current		0-4 Months		4-8 Months		8-12 Months		Advertising & Publicity		Year 1 - Total		Year 2		Year 3		Year 4		Year 5				Advertising & Publicity				1999		2000		2001		2002		2003				Advertising & Publicity				Year 1				Year 2				Year 3				Year 4				Year 5														Advertising and PR						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																																																SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

				Advt		$   - 0		$   - 0		$   - 0		$   89,600		Advt		$   89,600		$   854,783		$   6,437,878		$   25,509,155		$   74,668,708						Advt		70%		71%		71%		75%		80%						Advt		124,444		190,000		296,471		254,118		1,170,896		1,254,531		2,132,661		1,713,746		8,769,047		7,046,556														Advt				250,000		600,000		1,500,000		3,000,000		5,000,000				0%		0%		0%		0%		0%

				PR		$   - 0		$   - 0		$   10,000		$   28,400		PR		$   38,400		$   356,159		$   2,575,151		$   8,503,052		$   18,667,177						PR		30%		29%		29%		25%		20%						PR		99,556		152,000		123,529		105,882		468,358		501,812		710,887		571,249		2,192,262		1,761,639														PR				200,000		250,000		600,000		1,000,000		1,250,000				0%		0%		0%		0%		0%

				Total		$   - 0		$   - 0		$   10,000		$   118,000		Total		$   128,000		$   1,210,942		$   9,013,029		$   34,012,206		$   93,335,885						Total		100%		100%		100%		100%		100%						Total		224,000		342,000		420,000		360,000		1,639,254		1,756,343		2,843,548		2,284,994		10,961,309		8,808,195

				Customer Relationship Management		Current		0-4 Months		4-8 Months		8-12 Months		Customer Relationship Management		Year 1 - Total		Year 2		Year 3		Year 4		Year 5																Integrated Customer Support				Year 1				Year 2				Year 3				Year 4				Year 5																				1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

		60%		Member Support		$   - 0		$   - 0		$   - 0		$   210,000		Member Support		$   210,000		$   266,407		$   1,297,876		$   5,644,579		$   14,857,549

		15%		Fiduciary Services		$   - 0		$   - 0		$   - 0		$   52,500		Fiduciary Services		$   52,500		$   66,602		$   324,469		$   1,411,145		$   3,714,387

		25%		Logistics & Fulfillment Integration		$   - 0		$   - 0		$   - 0		$   87,500		Logistics & Fulfillment Integration		$   87,500		$   111,003		$   540,782		$   2,351,908		$   6,190,645

		100%		Total		$   - 0		$   - 0		$   - 0		$   350,000		Total		$   350,000		$   444,012		$   2,163,127		$   9,407,631		$   24,762,582																		Member/Customer Support		791,058		248,400		2,100,000		1,305,000		4,553,483		2,927,239		6,318,995		5,077,764		7,672,916		6,165,736												Agent Services

				Total Operating Expenses		$   39,825		$   406,856		$   560,475		$   1,407,282		Total Operating Expenses		$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346

		Integrated Fixed Assets Investments				Current		0-4 Months		4-8 Months		8-12 Months				Year 1 - Total		Year 2		Year 3		Year 4		Year 5						1999		2001		2002		2003				Integrated Fixed Assets Investments				Year 1				Year 2				Year 3				Year 4				Year 5												5		Fixed Assets Investments						1999		2000		2001		2002		2003				Year 1		Year 2		Year 3		Year 4		2003

																																																																												Operations Equipment				150,000		250,000		750,000		1,250,000		1,500,000				0%		0%		0%		0%		0%

				Technology Equipment		$   3,450		$   83,031		$   63,487		$   96,386				$   246,354		$   217,970		$   540,782		$   940,763		$   2,571,499						20%		20%		20%		20%		319,399				Technology Equipment		202,610		116,789		750,790		328,605		1,567,245		871,364		2,593,966		2,084,437		4,812,916		3,867,522														Technology Equipment				75,000		200,000		300,000		450,000		600,000				7%		6%		3%		1%		1%

				G&A Equipment		$   5,392		$   43,621		$   92,021		$   169,167				$   310,201		$   719,935		$   645,193		$   873,728		$   1,212,028						22%		23%		22%		24%		301,600				Office Equipment		180,974		120,626		406,309		128,510		474,409		261,409		664,305		492,753		1,206,264		969,320														Office Equipment		4		72,000		124,000		180,000		220,000		268,000				4%		2%		2%		1%		1%

				Total Fixed Assets		$   8,842		$   126,652		$   155,508		$   265,553				$   556,555		$   937,905		$   1,185,975		$   1,814,491		$   3,783,527						34%		19%		16%		17%		620,999				Total Fixed Assets		383,584		237,415		1,157,098		561,532		2,041,655		1,132,773		3,258,271		2,577,191		6,019,181		4,836,842														Total Fixed Assets				297,000		574,000		1,230,000		1,920,000		2,368,000				100%		100%		100%		100%		100%

																														100%		100%		100%		100%																																								% Increase						93%		114%		56%		23%

																$   - 0																																																												Cum Total Oper Equip				150,000		400,000		1,150,000		2,400,000		3,900,000				51%		46%		55%		60%		61%

				Cum Total Technology  Equip		$   3,450		$   86,481		$   149,968		$   246,354				$   486,253		$   704,222		$   1,245,004		$   2,185,767		$   4,757,266						44%		51%		56%		57%		319,399				Cum Total Technology  Equip		202,610		116,789		953,399		549,811		2,520,644		1,421,175		5,114,610		3,505,612		9,927,527		7,373,134														Cum Total R&D Equip				75,000		275,000		575,000		1,025,000		1,625,000				25%		32%		27%		25%		25%

				Cum Total Office Equip		$   5,392		$   49,013		$   141,034		$   310,201				$   505,641		$   1,225,576		$   1,870,769		$   2,744,497		$   3,956,524						22%		25%		24%		24%		301,600				Cum Total Office Equip		180,974		120,626		587,283		249,136		1,061,692		510,545		1,725,997		1,003,299		2,932,261		1,972,618														Cum Total Office Equip				72,000		196,000		376,000		596,000		864,000				24%		23%		18%		15%		14%

				Cum Total Fixed Assets		$   8,842		$   135,494		$   291,002		$   556,555				$   991,893		$   1,929,798		$   3,115,773		$   4,930,264		$   8,713,790						34%		24%		20%		19%		620,999				Cum Total Fixed Assets		383,584		237,415		1,540,681		798,947		3,582,336		1,931,720		6,840,607		4,508,911		12,859,788		9,345,753														Cum Total Fixed Assets				297,000		871,000		2,101,000		4,021,000		6,389,000				100%		100%		100%		100%		100%

																														100%		100%		100%		100%

																																																																								6		Depreciation						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

		Depreciation (5 yrs straight line)				Current		0-4 Months		4-8 Months		8-12 Months				Year 1 - Total		Year 2		Year 3		Year 4		Year 5						1999		2001		2002		2003				Depreciation (5 yrs straight line)				Year 1				Year 2				Year 3				Year 4				Year 5

																																																																												Operations Equipment		20%		30,000		80,000		230,000		480,000		780,000				51%		46%		55%		60%		61%

				Technology Equipment		$   690		$   17,296		$   29,994		$   31,284				$   79,264		$   122,858		$   231,015		$   419,167		$   933,467						44%		51%		56%		57%		63,880				Technology Equipment		40,522		23,358		190,680		109,962		504,129		284,235		1,022,922		701,122		1,985,505		1,474,627														R&D Equipment		20%		15,000		55,000		115,000		205,000		325,000				25%		32%		27%		25%		25%

				Office Equipment		$   1,078		$   9,803		$   28,207		$   51,159				$   90,247		$   234,234		$   363,273		$   538,018		$   780,424						22%		25%		24%		24%		60,320				Office Equipment		36,195		24,125		117,457		49,827		212,338		102,109		345,199		200,660		586,452		394,524														Office Equipment		20%		14,400		39,200		75,200		119,200		172,800				24%		23%		18%		15%		14%

				Total Depreciation		$   1,768		$   27,099		$   58,200		$   82,444				$   169,511		$   357,092		$   594,287		$   957,185		$   1,713,891						34%		24%		20%		19%		124,200				Total Depreciation		76,717		47,483		181,400		181,400		439,400		439,400		845,000		845,000		1,350,600		1,350,600														Total Depreciation				59,400		174,200		420,200		804,200		1,277,800				100%		100%		100%		100%		100%

																														1999		2001		2002		2003																																								Total				0		0		0		0		0				0%		0%		0%		0%		0%

		Consolodated Profit & Loss Statement				Current		0-4 Months		4-8 Months		8-12 Months				Year 1 - Total		Year 2		Year 3		Year 4		Year 5																Consolodated Profit & Loss Statement

																																																																												R&D

				Total Revenues		$   - 0		$   - 0		$   12,045		$   89,174				$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765																		Total Sales																																		# Trips				4		8		12		16		20

																																																																												Avg Cost per trip				3,000		3,000		3,000		3,000		3,000

				Marketing		$   3,161		$   34,350		$   93,100		$   203,541				$   330,991		$   1,188,813		$   5,369,316		$   11,193,882		$   26,369,522						27%		27%		22%		23%						Marketing																																		Total				12,000		24,000		36,000		48,000		60,000				0%		0%		0%		0%		0%

				Technology		$   7,988		$   244,208		$   186,725		$   283,488				$   714,421		$   1,517,832		$   2,567,531		$   5,324,499		$   10,806,463																		Technology

				Satellite/Member Support		$   - 0		$   - 0		$   - 0		$   350,000				$   350,000		$   444,012		$   2,163,127		$   9,407,631		$   24,762,582																		Customer Support																																		Marketing & Sales

				Advertising		$   - 0		$   - 0		$   10,000		$   118,000				$   128,000		$   1,210,942		$   9,013,029		$   34,012,206		$   93,335,885																		Advertising																																		# Trips				15		30		60		100		150

				G&A		$   28,676		$   128,298		$   270,650		$   452,252				$   851,200		$   2,116,362		$   3,467,911		$   5,402,194		$   7,158,894																		G&A																																		Cost per trip				1,750		1,900		2,100		2,300		2,500

																														15%		16%		13%		10%																																								Total				45,000		75,000		125,000		250,000		400,000				0%		0%		0%		0%		0%

				Total Operating Expenses		$   39,825		$   406,856		$   560,475		$   1,407,282				$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346																		Total Operating Expenses

																$   2,414,438																																																												Total All Travel				0		0		0		0		0				0%		0%		0%		0%		0%

				Pre-tax Oper. Profit/(Loss) / yr		$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)				$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420																		Pre-tax Oper. Profit/(Loss) / yr

				Cum. pre-tax Oper. Profit/(Loss)		$   (39,825)		$   (446,682)		$   (995,112)		$   (2,313,220)				$   (4,586,614)		$   (8,200,353)		$   (17,490,513)		$   (13,637,065)		$   45,399,355																		Cum. pre-tax Oper. Profit/(Loss)																														8		Profit & Loss Statement						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

				Fixed Assets Investments		$   8,842		$   135,494		$   291,002		$   556,555				$   991,893		$   1,929,798		$   3,115,773		$   4,930,264		$   8,713,790						58%		57%		65%		67%						Fixed Assets Investments																																				Note

				Depreciation		$   1,768		$   27,099		$   58,200		$   82,444				$   169,511		$   357,092		$   594,287		$   957,185		$   1,713,891																		Depreciation																																		Total Sales				0		0		0		0		0

																														100%		100%		100%		100%

										Staff						$   1,053,833		$   526,917																																																										Total R&D				0		0		0		0		0				0%		0%		0%		0%		0%

																														1999		2001		2002		2003																																								Total Sales & Mktg				0		0		0		0		0				0%		0%		0%		0%		0%

																$   1,320,780																																																												Total G&A				0		0		0		0		0				0%		0%		0%		0%		0%

		Financial Total				Current		0-4 Months		4-8 Months		8-12 Months				Year 1 - Total		Year 2		Year 3		Year 4		Year 5																																																				Fixed Assets				297,000		574,000		1,230,000		1,920,000		2,368,000				0%		0%		0%		0%		0%

				Pre Total		$   39,825		$   406,856		$   560,475		$   1,452,580				$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346																Total																																				Depreciation (20%)				59,400		174,200		420,200		804,200		1,277,800				0%		0%		0%		0%		0%

				Contingency		$   (1)		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0						29%		23%		27%		27%						Pre Total																																		Total Operating Expenses				0		0		0		0		0				0%		0%		0%		0%		0%

				Total		$   - 0		$   406,856		$   560,475		$   1,452,580				$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346						37%		37%		34%		36%						Contingency

				Revenues												$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765						22%		22%		19%		17%						Total		$   1,595,266.63

				Difference												$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420						10%		14%		14%		13%								185%

				Contingency												$   0		$   0		$   0		$   0		$   0						2%		5%		6%		7%

				Equity												$   2,841,743		$   4,517,174		$   10,269,193										100%		100%		100%		100%

										$   0						$   3		$   2		$   2		$   2		$   1																																																				Pre-tax Oper. Profit/(Loss)				0		0		0		0		0

																																																																												Income Tax

																$   2,273,394																																																												Net Profit

																$   - 0																																																								9		Expenses Summary						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																														1999		2001		2002		2003

																																																																												R&D Operating Expenses				$0		$0		$0		$0		$0				0%		0%		0%		0%		0%

																														33%		28%		34%		33%																																								General & Administration Expense				$0		$0		$0		$0		$0				0%		0%		0%		0%		0%

						TOTAL														TOTAL				TOTAL						26%		27%		23%		21%																INDIRECT		DIRECT						INDIRECT		DIRECT														Sales & Marketing Expenses				$0		$0		$0		$0		$0				0%		0%		0%		0%		0%

																														42%		46%		43%		45%												0								0				0																Sub-Total				$0		$0		$0		$0		$0				0%		0%		0%		0%		0%

																														100%		100%		100%		100%																																								Fixed Assets Investments				$297,000		$871,000		$2,101,000		$4,021,000		$6,389,000

																																																																												Depreciation				$59,400		$174,200		$420,200		$804,200		$1,277,800

																																																				2001																																								Expenses Alloc -- Tanya

																																																																								10		Expenses Summary -- Percentages of Total						1999		2000		2001		2002		2003				$   5,000,000		$   7,320,896		$   12,995,592		$   21,043,976		$   31,774,581

																																																																																												70%		37%		26%		24%		21%

																														Expenses Alloc -- Tanya																																														R&D Operating Expenses				0%		0%		0%		0%		0%				16%		19%		18%		17%		17%

																														$   5,000,000		$   12,995,592		$   21,043,976		$   31,774,581																																								General & Administration Expense				0%		0%		0%		0%		0%				11%		30%		34%		32%		30%

																														70%		26%		24%		21%																																								Sales & Marketing Expenses				0%		0%		0%		0%		0%				0%		5%		10%		14%		16%

																														16%		18%		17%		17%																																								Sub-Total				0%		0%		0%		0%		0%				3%		8%		11%		13%		14%

																														11%		34%		32%		30%																																																								0%		1%		1%		1%		2%

																														0%		10%		14%		16%																																				11		Expenses as % of Sales						1999		2000		2001		2002		2003

																														3%		11%		13%		14%																																																								3,486,842		2,714,489		3,422,037		4,983,016		6,752,616

																														0%		1%		1%		2%																																								Total R&D as % of Sales				0%		0%		0%		0%		0%				789,474		1,398,373		2,322,096		3,582,830		5,385,522

																																																																												Total Sales & Mktg as % of Sales				0%		0%		0%		0%		0%				526,316		2,220,946		4,399,762		6,712,658		9,486,804

																														3,486,842		3,422,037		4,983,016		6,752,616																																								Total G&A as % of Sales				0%		0%		0%		0%		0%				0		370,158		1,262,895		2,841,554		5,178,387

																														789,474		2,322,096		3,582,830		5,385,522																																								Fixed Assets				0%		0%		0%		0%		0%				131,579		616,929		1,466,587		2,676,827		4,432,699

																														526,316		4,399,762		6,712,658		9,486,804																																								Total				0%		0%		0%		0%		0%				0		41,129		122,216		288,274		579,979

																														0		1,262,895		2,841,554		5,178,387

																														131,579		1,466,587		2,676,827		4,432,699																																				12		Cash Flow						1999		2000		2001		2002		2003

																														0		122,216		288,274		579,979

																																																																												Operating profit/(Loss)				0		0		0		0		0

																																																																												Depreciation				59,400		174,200		420,200		804,200		1,277,800

																																																																												Net Cash Flow from Operations				0		0		0		0		0

																																																																												Cumulative Cashflow				0		0		0		0		0





		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



REVENUE PER MEMBER

COST PER MEMBER

PROFIT PER MEMBER

INVESTMENT PER MEMBER

Financials Per Member

2.7379631464

64.2332595833

-61.4952964368

74.7255292721

17.4548128207

39.4772514058

-22.0224385851

27.3706578922

20.4488443709

34.7424658896

-14.2936215187

15.7999395816

34.4869334546

32.5663350985

1.9205983561

0

41.9901985569

30.7970183861

11.1931801707

0



		1		1		1		1

		2864221.7299182		6477961.2635007		-3613739.5335825		10269193.1009715

		13290755.350792		22580914.8941222		-5710628.50097062		0

		69193860.0144973		65340411.7520241		11619294.9351357		0

		221469765.389875		162433345.664006		59036419.725869



#REF!

#REF!

PROFIT

INVESTMENT

101218.633779375

2374612.96246307

-2273394.32868369

4491347.68172995



		



Marketing

Technology

Satellite/Member Support

Advertising

G&A

Phase I Budget - Total Distribution



		



Marketing

Technology

Satellite/Member Support

Advertising

G&A

5-Year Budget - Total Distribution



		



Marketing

Technology
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				Year 1		Year 2		Year 3		Year 4		Year 5

		REVENUES		$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765

		EXPENSES		$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346

		PRE-TAX LOSS/GAIN		$   (2,273,394)		$   (3,613,740)		$   (5,710,629)		$   11,619,295		$   59,036,420

		CUMULATIVE LOSS/GAIN:		$   (2,273,394)		$   (5,887,134)		$   (11,597,762)		$   21,533		$   59,057,952

		FIXED ASSETS CUMULATIVE INVESTMENTS		$   991,893		$   1,929,798		$   3,115,773		$   4,930,264		$   8,713,790

		DEPRECIATION:		$   169,511		$   357,092		$   594,287		$   957,185		$   1,713,891

		REQUIRED INVESTMENT PER YEAR:		$   2,809,396		$   4,491,348		$   10,269,193

		CUMULATIVE INVESTMENT:		$   2,809,396		$   7,300,744		$   17,569,937

		REVENUE PER MEMBER		$   3		$   17		$   20		$   34		$   42

		COST PER MEMBER		$   64		$   39		$   35		$   33		$   31

		PROFIT PER MEMBER		$   (61)		$   (22)		$   (14)		$   2		$   11

		INVESTMENT PER MEMBER		$   76		$   27		$   16		$   - 0		$   - 0

		Value Per Member*		$   108		$   205		$   447		$   1,103		$   2,834

		*Calculated by multiplying the subsequent five years of revenue per member less a 5% churn rate.





				Staffing Contents:																																																														Staff - Qty

		1		•  Staff - Qty																																																																				$ / yr.		3 Months		6 Months		Year 1		Year 2		Year 3		Year 4		Year 5

		2		•  Staff - % allocated to annual increase and benefits																																																																		Technology

		3		•  Staff - Cost per person per year (incl. increases and benefits)																																																																		VP Technology		100,000		0.50		1		1		1		1		1		2

		4		•  Staff - Total Cost																																																																		Senior Programmers		100,000		0		0		2		3		4		6		8

																																																																						Hardware Engineer		80,000		0		1		1		1		2		3		5

		1																																																																				Interface Designer		60,000		0		0		2		3		4		5		6

				Staff - Qty

								Breathe Staffing		$ / yr.		0-4 Months		4-8 Months		8-12 Months		Year 1 -Total		Year 2		Year 3		Year 4		Year 5																																												Total Technology				1		2		6		8		11		15		21

								Technology

								VP Technology		100,000		0.50		1.00		1.00		1.00		1.00		1.00		1.00		2.00

								Programmers		75,000		- 0		1.00		1.00		1.00		3.00		4.00		6.00		8.00																																												G&A - Operations

								DBA/Project Manager		60,000		- 0		- 0		1.00		1.00		1.00		2.00		3.00		5.00																																												President/CEO		100,000		1				1		1		1		1		1

								Website Development		50,000		0.25		0.50		1.00		1.00		3.00		4.00		5.00		6.00																																												COO/VP Operations		100000						1		2		2		2		2

								Total Technology				0.75		2.50		4.00		4.00		8.00		11.00		15.00		21.00																																												CFO/VP Finance		100,000						0		1		1		2		2

																																																																						HR Manager		60,000						0		1		2		2		2

								G&A - Operations																																																														General Manager		90,000						0		1		1		1		1

								President		100,000		0.50		1.00		1.00		1.00		1.00		1.00		1.00		1.00																																												General Staff		35,000						0		2		3		4		4

								CEO		100,000		- 0		- 0		1.00		1.00		1.00		1.00		1.00		1.00

								COO/VP Operations		100,000		- 0		1.00		1.00		1.00		1.00		1.00		1.00		1.00

								Administrative Assistant		35,000		- 0		- 0		1.00		1.00		2.00		2.00		2.00		2.00																																												Total Operations				1		0		2		8		10		12		12

								CFO/VP Finance		100,000						- 0		- 0		1.00		1.00		2.00		2.00

								Controller/Bookkeeper		45,000		- 0		- 0		0.50		0.50		2.00		2.00		3.00		3.00																																												Content

								HR Manager		50,000		- 0		- 0		- 0		- 0		1.00		2.00		2.00		2.00																																												VP Content		95,000		1				1		1		2		2		2

								General Manager		60,000		- 0		- 0		- 0		- 0		1.00		1.00		1.00		1.00																																												Administrative Assistant		35,000						0		1		2		2		2

								General Staff		30,000		- 0		- 0		- 0		- 0		2.00		3.00		4.00		4.00																																												Component Manager		60000						2		4		8		8		9

								Total Operations				0.50		2.00		4.50		4.50		12.00		14.00		17.00		17.00																																												Constellation Guide		35000						6		8		10		13		16

								Content																																																														Total Content				1		0		9		14		22		25		29

								VP Content		90,000		0.50		1.00		1.00		1.00		1.00		2.00		2.00		2.00

								Administrative Assistant		35,000		- 0		- 0		- 0		- 0		1.00		2.00		2.00		2.00

								Component Manager		50,000		0.50		1.00		2.00		2.00		4.00		8.00		8.00		9.00																																												Marketing & Sales

								Component Editor		35,000		- 0		- 0		2.00		2.00		5.00		7.00		7.00		9.00																																												BDO/VP Marketing & Sales		110000						1		1		1		1		1

								Constellation Guide		35,000		3.00		5.00		6.00		6.00		8.00		10.00		13.00		16.00																																												Marketing Manager		80,000				1		1		1		2		3		3

								Total Content				4.00		7.00		11.00		11.00		19.00		29.00		32.00		38.00																																												Administrative Assistant		35,000						1		1		2		2		2

																																																																						Office Manager		45,000						0		1		1		1		1

								Marketing & Sales																																																														Product Manager		50,000						1		1		4		5		5

								BDO/VP Marketing & Sales		90,000		- 0		1.00		1.00		1.00		1.00		1.00		1.00		1.00																																												Market Research		45,000						0		1		3		3		5

								Ad & Sponsorships Manager		80,000		- 0				1.00		1.00		1.00		2.00		3.00		3.00																																												Strategic Marketing		70,000						1		1		2		3		5

								Satellite Account Executive		45,000		- 0		- 0		1.00		- 0		4.00		9.00		14.00		20.00

								Administrative Assistant		35,000		- 0		- 0				1.00		1.00		2.00		2.00		2.00																																												Total Marketing				0		1		5		7		15		18		22

								Office Manager		45,000		- 0		- 0		- 0		- 0		1.00		1.00		1.00		1.00

								Salesperson		40,000		- 0		- 0		- 0		1.00		2.00		5.00		11.00		11.00																																												Total Staff								18		31		45		55		67

								Product Manager		50,000		- 0		- 0		1.00		1.00		1.00		4.00		5.00		5.00

								Market Research		45,000				- 0		- 0		- 0		1.00		3.00		3.00		5.00																																								Staff - % allocated to annual increase and benefits

								Strategic Marketing		70,000		0.75		1.00		1.00		1.00		1.00		2.00		3.00		5.00																																												Annual % Increase		7%

								Total Marketing				0.75		2.00		5.00		6.00		13.00		29.00		43.00		53.00

																																																																		Staff - Cost per person per year (incl. increases and benefits)

								Total Staff				6.00		13.50		24.50		25.50		52.00		83.00		107.00		129.00																																														$ / yr.						1999		2000		2001		2002		2003

		2																																																																				R&D

				Staff - % allocated to annual increase and benefits																																																																		VP R&D		100,000		0				0		0		0		0		0

								Annual % Increase		5%																																																												Programmers - Senior		100,000						0		0		0		0		0

								Insurance & Benefits		20%																																																												Programmers - Junior		0						0		0		0		0		0

		3																																																																				Hardware Engineer		80,000						0		0		0		0		0

								Per Person Cost																																																														Graphic Designer		60,000						0		0		0		0		0

										$ / yr.		0-4 Months		4-8 Months		8-12 Months		Year 1 -Total		Year 2		Year 3		Year 4		Year 5																																												QA		0						0		0		0		0		0

								Technology

								VP Technology		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551

								Senior Programmers		$   75,000		$   75,000		$   75,000		$   75,000		$   75,000		$   78,750		$   82,688		$   86,822		$   91,163																																												G&A

								DBA/Project Manager		$   60,000		$   60,000		$   60,000		$   60,000		$   60,000		$   63,000		$   66,150		$   69,458		$   72,930																																												CEO		100,000						0		0		0		0		0

								Website Development		$   50,000		$   50,000		$   50,000		$   50,000		$   50,000		$   52,500		$   55,125		$   57,881		$   60,775																																												General manager		100,000						0		0		0		0		0

																																																																						VP Finance		0						0		0		0		0		0

								Total Technology		$   285,000		$   285,000		$   285,000		$   285,000		$   285,000		$   299,250		$   314,213		$   329,923		$   346,419																																												Secretary		100,000						0		0		0		0		0

																																																																						Controller		0						0		0		0		0		0

																																																																						Bookkeeper		60,000						0		0		0		0		0

								G&A - Operations																																																														HR manager		90,000						0		0		0		0		0

								President		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551																																												General Staff		35,000						0		0		0		0		0

								CEO		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551

								COO/VP Operations		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551

								Administrative Assistant		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543

								CFO/VP Finance		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551																																												Operations

								Controller/Bookkeeper		$   45,000		$   45,000		$   45,000		$   45,000		$   45,000		$   47,250		$   49,613		$   52,093		$   54,698																																												VP Operations		95,000						0		0		0		0		0

								HR Manager		$   50,000		$   50,000		$   50,000		$   50,000		$   50,000		$   52,500		$   55,125		$   57,881		$   60,775																																												Secretary		35,000						0		0		0		0		0

								General Manager		$   60,000		$   60,000		$   60,000		$   60,000		$   60,000		$   63,000		$   66,150		$   69,458		$   72,930																																												Customer Support Reps		60,000						0		0		0		0		0

								General Staff		$   30,000		$   30,000		$   30,000		$   30,000		$   30,000		$   31,500		$   33,075		$   34,729		$   36,465																																												MIS		0						0		0		0		0		0

																																																																						Network Administrator		35,000						0		0		0		0		0

								Total Operations		$   620,000		$   620,000		$   620,000		$   620,000		$   620,000		$   651,000		$   683,550		$   717,728		$   753,614																																												Database Administrator		90,000						103,500		110,745		118,497		126,792		135,667

																																																																						Network admin asst		0						0		0		0		0		0

								Content																																																														DBA Junior		55,000						63,250		67,678		72,415		77,484		82,908

								VP Content		$   90,000		$   90,000		$   90,000		$   90,000		$   90,000		$   94,500		$   99,225		$   104,186		$   109,396

								Administrative Assistant		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543																																												Marketing & Sales

								Component Manager		$   50,000		$   50,000		$   50,000		$   50,000		$   50,000		$   52,500		$   55,125		$   57,881		$   60,775																																												VP Mkt/Sales		80,000						0		0		0		0		0

								Component Editor		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543																																												Marketing Manager		0						0		0		0		0		0

								Constellation Guide		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543																																												Secretary		35,000						0		0		0		0		0

																																																																						Office Manager		45,000						0		0		0		0		0

								Total Content		$   245,000		$   245,000		$   245,000		$   245,000		$   245,000		$   257,250		$   270,113		$   283,618		$   297,799																																												Salespersons		0						0		0		0		0		0

																																																																						Presales Support		50,000						0		0		0		0		0

																																																																						Sales Administration		45,000						0		0		0		0		0

								Marketing & Sales

								BDO/VP Marketing & Sales		$   90,000		$   90,000		$   90,000		$   90,000		$   90,000		$   94,500		$   99,225		$   104,186		$   109,396

								Marketing Manager		$   80,000		$   80,000		$   80,000		$   80,000		$   80,000		$   84,000		$   88,200		$   92,610		$   97,241

								Satellite Account Executive		$   45,000		$   45,000		$   45,000		$   45,000		$   45,000		$   47,250		$   49,613		$   52,093		$   54,698																																								Staff - Total Cost

								Administrative Assistant		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543																																																				1999		2000		2001		2002		2003

								Office Manager		$   45,000		$   45,000		$   45,000		$   45,000		$   45,000		$   47,250		$   49,613		$   52,093		$   54,698																																												R&D

								Salesperson		$   40,000		$   40,000		$   40,000		$   40,000		$   40,000		$   42,000		$   44,100		$   46,305		$   48,620																																												VP R&D				0				0		0		0		0		0

								Product Manager		$   50,000		$   50,000		$   50,000		$   50,000		$   50,000		$   52,500		$   55,125		$   57,881		$   60,775																																												Programmers - Senior								0		0		0		0		0

								Market Research		$   45,000		$   45,000		$   45,000		$   45,000		$   45,000		$   47,250		$   49,613		$   52,093		$   54,698																																												Programmers - Junior								0		0		0		0		0

		4						Strategic Marketing		$   70,000		$   70,000		$   70,000		$   70,000		$   70,000		$   73,500		$   77,175		$   81,034		$   85,085																																												Hardware Engineer								0		0		0		0		0

																																																																						Graphic Designer								0		0		0		0		0

								Total Marketing		500,000		500,000		500,000		500,000		500,000		525,000		551,250		578,813		607,753																																												QA								0		0		0		0		0

																																																																						Total R&D				0				0		0		0		0		0

								Total Staff		1,650,000		1,650,000		1,650,000		1,650,000		1,650,000		1,732,500		1,819,125		1,910,081		2,005,585

																																																																						G&A

																																																																						CEO								0		0		0		0		0

								Total Cost		*Includes Annual Increases, Insurance and Benefits																																																												General manager								0		0		0		0		0

										$ / yr.		0-4 Months		4-8 Months		8-12 Months		Year 1 -Total		Year 2		Year 3		Year 4		Year 5																																												VP Finance								0		0		0		0		0

								Technology																																																														Secretary								0		0		0		0		0

								VP Technology		100,000		$   16,667		$   40,000		$   40,000		$   96,667		$   126,000		$   132,300		$   138,915		$   291,722																																												Controller								0		0		0		0		0

								Programmers		75,000		$   - 0		$   30,000		$   30,000		$   60,000		$   283,500		$   396,900		$   625,118		$   875,165																																												Bookkeeper								0		0		0		0		0

								DBA/Project Manager		60,000		$   - 0		$   - 0		$   24,000		$   24,000		$   75,600		$   158,760		$   250,047		$   437,582																																												HR manager								0		0		0		0		0

								Website Development		50,000		$   4,167		$   10,000		$   20,000		$   34,167		$   189,000		$   264,600		$   347,288		$   437,582																																												General Staff								0		0		0		0		0

								Total Technology		285,000		$   20,833		$   80,000		$   114,000		$   214,833		$   674,100		$   952,560		$   1,361,367		$   2,042,051

																																																																						Operations

								G&A - Operations																																																														Secretary								0		0		0		0		0

								President		100,000		$   20,000		$   40,000		$   40,000		$   100,000		$   126,000		$   132,300		$   138,915		$   145,861																																												Customer Support Reps								0		0		0		0		0

								CEO		100,000		$   - 0		$   - 0		$   40,000		$   33,333		$   126,000		$   132,300		$   138,915		$   145,861

								COO/VP Operations		100,000		$   - 0		$   40,000		$   40,000		$   80,000		$   126,000		$   132,300		$   138,915		$   145,861																																												MIS								0		0		0		0		0

								Administrative Assistant		35,000		$   - 0		$   - 0		$   14,000		$   14,000		$   88,200		$   92,610		$   97,241		$   102,103																																												Network Administrator								0		0		0		0		0

								CFO/VP Finance		100,000		$   - 0		$   - 0		$   - 0		$   - 0		$   126,000		$   132,300		$   277,830		$   291,722																																												Database Administrator								103,500		110,745		118,497		253,584		271,335

								Controller/Bookkeeper		45,000		$   - 0		$   - 0		$   9,000		$   9,000		$   113,400		$   119,070		$   187,535		$   196,912																																												Network admin asst								0		0		0		0		0

								HR Manager		50,000		$   - 0		$   - 0		$   - 0		$   - 0		$   63,000		$   132,300		$   138,915		$   145,861																																												Total Operations								0		0		0		0		0

								General Manager		60,000		$   - 0		$   - 0		$   - 0		$   - 0		$   75,600		$   79,380		$   83,349		$   87,516

								General Staff		30,000		$   - 0		$   - 0		$   - 0		$   - 0		$   75,600		$   119,070		$   166,698		$   175,033																																												Marketing & Sales

								Total Operations		620,000		$   20,000		$   80,000		$   143,000		$   243,000		$   919,800		$   1,071,630		$   1,368,313		$   1,436,728																																												Marketing Manager								0		0		0		0		0

																																																																						Secretary								0		0		0		0		0

								Content																																																														Office Manager								0		0		0		0		0

								VP Content		90,000		$   18,000		$   36,000		$   36,000		$   90,000		$   113,400		$   238,140		$   250,047		$   262,549																																												Salespersons								0		0		0		0		0

								Administrative Assistant		35,000		$   - 0		$   - 0		$   - 0		$   - 0		$   44,100		$   92,610		$   97,241		$   102,103																																												Presales Support								0		0		0		0		0

								Component Manager		50,000		$   10,000		$   20,000		$   40,000		$   70,000		$   252,000		$   529,200		$   555,660		$   656,373																																												Sales Administration								0		0		0		0		0

								Component Editor		35,000		$   - 0		$   - 0		$   28,000		$   28,000		$   220,500		$   324,135		$   340,342		$   459,461																																												Total Marketing								0		0		0		0		0

								Constellation Guide		35,000		$   35,000		$   70,000		$   84,000		$   189,000		$   352,800		$   463,050		$   632,063		$   816,820

								Total Content		245,000		$   63,000		$   126,000		$   188,000		$   377,000		$   982,800		$   1,647,135		$   1,875,353		$   2,297,307

																																																																						% Labor Increase										0%		0%		0%		0%

								Marketing & Sales

								BDO/VP Marketing & Sales		90,000		$   - 0		$   36,000		$   36,000		$   72,000		$   113,400		$   119,070		$   125,024		$   131,275																																												As % of Total Staffing Costs

								Marketing Manager		80,000		$   - 0		$   - 0		$   32,000		$   32,000		$   100,800		$   211,680		$   333,396		$   350,066																																												R&D								0%		0%		0%		0%		0%

								Satellite Account Executive		45,000		$   - 0		$   - 0		$   18,000		$   18,000		$   226,800		$   535,815		$   875,165		$   1,312,747																																												G&A								0%		0%		0%		0%		0%

								Administrative Assistant		35,000		$   - 0		$   - 0		$   - 0		$   - 0		$   44,100		$   92,610		$   97,241		$   102,103																																												Operations								0%		0%		0%		0%		0%

								Office Manager		45,000		$   - 0		$   - 0		$   - 0		$   - 0		$   56,700		$   59,535		$   62,512		$   65,637																																												Sales & Mkt								0%		0%		0%		0%		0%

								Salesperson		40,000		$   - 0		$   - 0		$   - 0		$   - 0		$   100,800		$   264,600		$   611,226		$   641,787																																												Total Staffing Costs								0%		0%		0%		0%		0%

								Product Manager		50,000		$   - 0		$   - 0		$   20,000		$   20,000		$   63,000		$   264,600		$   347,288		$   364,652

								Market Research		45,000		$   - 0		$   - 0		$   - 0		$   - 0		$   56,700		$   178,605		$   187,535		$   328,187																																								1999		2000		2001		2002		2003				Staff - Total Cost

								Business Development		70,000		$   21,000		$   28,000		$   28,000		$   77,000		$   88,200		$   185,220		$   291,722		$   510,513																																																								1999		2000		2001		2002		2003

								Total Marketing				$   21,000		$   64,000		$   134,000		$   219,000		$   850,500		$   1,911,735		$   2,931,107		$   3,806,966																																								0%		0%		0%		0%		0%						VP R&D		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Programmers - Senior		0		0		0		0		0

								Total Staff				$   124,833		$   350,000		$   579,000		$   1,053,833		$   3,427,200		$   5,583,060		$   7,536,139		$   9,583,051																																								0%		0%		0%		0%		0%						Programmers - Junior		0		0		0		0		0

								Total Expenses				406,856		560,475		$2,374,613																																																		0%		0%		0%		0%		0%						Hardware Engineer		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Graphic Designer		0		0		0		0		0

																$1,795,612.96																																																		0%		0%		0%		0%		0%						QA		0		0		0		0		0

																																																																																Total R&D		403,301		1,642,617		4,536,987		6,709,165		10,685,587

																																																																		0%		0%		0%		0%		0%				G&A

																																																																		0%		0%		0%		0%		0%						CEO		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						General manager		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						VP Finance		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Secretary		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Controller		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Bookkeeper		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						HR manager		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						General Staff		0		0		0		0		0

																																																																																Total G&A		268,029		243,774		1,229,088		0		2,444,875

																																																																		0%		0%		0%		0%		0%				Operations & Membership Services

																																																																		0%		0%		0%		0%		0%						VP Operations		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Secretarial Support		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Customer Support Reps		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Information Technology/MIS		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Network Administrators		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Database Administrators		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Network admin assts		0		0		0		0		0

																																																																		80%		65%		50%		50%		50%		==>				Total Operations		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%				Marketing & Sales

																																																																		0%		0%		0%		0%		0%						VP Mkt/Sales		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Marketing Manager		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Secretary		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Office Manager		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Salespersons		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Presales Support		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Sales Administration		0		0		0		0		0

																																																																																Total Marketing		199,448		230,882		859,721		2,051,870		2,597,497

																																																																														Total Staff

																																																																																R&D		403,301		1,642,617		4,536,987		6,709,165		10,685,587

																																																																																G&A		268,029		243,774		1,229,088		0		2,444,875

																																																																																Oper & Mem. Svcs		0		0		0		0		0

																																																																																Mkt & Sales		199,448		230,882		859,721		2,051,870		2,597,497

																																																																																Total Staffing Costs		0		0		0		0		0

																																																																																% Increase		0%		0%		0%		0%		0%

																																																																																Sales per person

																																																																														As % of Total Staffing Costs

																																																																																R&D		0%		0%		0%		0%		0%

																																																																																G&A		0%		0%		0%		0%		0%

																																																																																Operations & Member Services		0%		0%		0%		0%		0%

																																																																																Mkt & Sales		0%		0%		0%		0%		0%

																																																																																Total Staffing Costs		0%		0%		0%		0%		0%

																																																																																		338,636
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		Breathe Staffing		Base Salary		0-4 Months				4-8 Months				8-12 Months				Year 1 Total		Year 2				Year 3				Year 4				Year 5

						Number		Cost		Number		Cost		Number		Cost		Cost		Number		Cost		Number		Cost		Number		Cost		Number		Cost

		Technology

		VP Technology		100,000		0.50		$   16,667		1.00		$   40,000		1.00		$   40,000		$   96,667		1.00		$   126,000		1.00		$   132,300		1.00		$   138,915		2.00		$   291,722

		Programmers		75,000		- 0		$   - 0		1.00		$   30,000		1.00		$   30,000		$   60,000		3.00		$   283,500		4.00		$   396,900		6.00		$   625,118		8.00		$   875,165

		DBA/Project Manager		60,000		- 0		$   - 0		- 0		$   - 0		1.00		$   24,000		$   24,000		1.00		$   75,600		2.00		$   158,760		3.00		$   250,047		5.00		$   437,582

		Interface Designer		50,000		0.25		$   4,167		0.50		$   10,000		1.00		$   20,000		$   38,333		3.00		$   189,000		4.00		$   264,600		5.00		$   347,288		6.00		$   437,582

		Total Technology				0.75		$   20,833		2.50		$   80,000		4.00		$   114,000		$   219,000		8.00		$   674,100		11.00		$   952,560		15.00		$   1,361,367		21.00		$   2,042,051

		G&A - Operations

		President		100,000		0.50		$   20,000		1.00		$   40,000		1.00		$   40,000		$   100,000		1.00		$   126,000		1.00		$   132,300		1.00		$   138,915		1.00		$   145,861

		CEO		100,000		- 0		$   - 0		- 0		$   - 0		1.00		$   40,000		$   33,333		1.00		$   126,000		1.00		$   132,300		1.00		$   138,915		1.00		$   145,861

		COO/VP Operations		100,000		- 0		$   - 0		1.00		$   40,000		1.00		$   40,000		$   80,000		1.00		$   126,000		1.00		$   132,300		1.00		$   138,915		1.00		$   145,861

		Administrative Assistant		35,000		- 0		$   - 0		- 0		$   - 0		1.00		$   14,000		$   14,000		2.00		$   88,200		2.00		$   92,610		2.00		$   97,241		2.00		$   102,103

		CFO/VP Finance		100,000				$   - 0				$   - 0		- 0		$   - 0		$   - 0		1.00		$   126,000		1.00		$   132,300		2.00		$   277,830		2.00		$   291,722

		Controller/Bookkeeper		45,000		- 0		$   - 0		- 0		$   - 0		0.50		$   9,000		$   9,000		2.00		$   113,400		2.00		$   119,070		3.00		$   187,535		3.00		$   196,912

		HR Manager		50,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   63,000		2.00		$   132,300		2.00		$   138,915		2.00		$   145,861

		General Manager		60,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   75,600		1.00		$   79,380		1.00		$   83,349		1.00		$   87,516

		General Staff		30,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		2.00		$   75,600		3.00		$   119,070		4.00		$   166,698		4.00		$   175,033

		Total Operations				0.50		$   20,000		2.00		$   80,000		4.50		$   143,000		$   243,000		12.00		$   919,800		14.00		$   1,071,630		17.00		$   1,368,313		17.00		$   1,436,728

		Content

		VP Content		90,000		0.50		$   18,000		1.00		$   36,000		1.00		$   36,000		$   90,000		1.00		$   113,400		2.00		$   238,140		2.00		$   250,047		2.00		$   262,549

		Administrative Assistant		35,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   44,100		2.00		$   92,610		2.00		$   97,241		2.00		$   102,103

		Component Manager		50,000		0.50		$   10,000		1.00		$   20,000		2.00		$   40,000		$   60,000		4.00		$   252,000		8.00		$   529,200		8.00		$   555,660		9.00		$   656,373

		Component Editor		35,000		- 0		$   - 0		- 0		$   - 0		2.00		$   28,000		$   28,000		5.00		$   220,500		7.00		$   324,135		7.00		$   340,342		9.00		$   459,461

		Constellation Guide		35,000		3.00		$   35,000		5.00		$   70,000		6.00		$   84,000		$   189,000		8.00		$   352,800		10.00		$   463,050		13.00		$   632,063		16.00		$   816,820

		Total Content				4.00		$   63,000		7.00		$   126,000		11.00		$   188,000		$   367,000		19.00		$   982,800		29.00		$   1,647,135		32.00		$   1,875,353		38.00		$   2,297,307

		Marketing & Sales

		BDO/VP Marketing & Sales		90,000		- 0		$   - 0		1.00		$   36,000		1.00		$   36,000		$   72,000		1.00		$   113,400		1.00		$   119,070		1.00		$   125,024		1.00		$   131,275

		Ad & Sponsorships Manager		80,000		- 0		$   - 0				$   - 0		1.00		$   32,000		$   32,000		1.00		$   100,800		2.00		$   211,680		3.00		$   333,396		3.00		$   350,066

		Satellite Account Executive		45,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		4.00		$   226,800		9.00		$   535,815		14.00		$   875,165		20.00		$   1,312,747

		Administrative Assistant		35,000		- 0		$   - 0		- 0		$   - 0				$   - 0		$   - 0		1.00		$   44,100		2.00		$   92,610		2.00		$   97,241		2.00		$   102,103

		Office Manager		45,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   56,700		1.00		$   59,535		1.00		$   62,512		1.00		$   65,637

		Salesperson		40,000		- 0		$   - 0		- 0		$   - 0		1.00		$   16,000		$   16,000		2.00		$   100,800		5.00		$   264,600		11.00		$   611,226		11.00		$   641,787

		Product Manager		50,000		- 0		$   - 0		- 0		$   - 0		1.00		$   20,000		$   20,000		1.00		$   63,000		4.00		$   264,600		5.00		$   347,288		5.00		$   364,652

		Market Research		45,000				$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   56,700		3.00		$   178,605		3.00		$   187,535		5.00		$   328,187

		Strategic Marketing		70,000		0.75		$   21,000		1.00		$   28,000		1.00		$   28,000		$   28,000		1.00		$   88,200		2.00		$   185,220		3.00		$   291,722		5.00		$   510,513

		Total Marketing				0.75		$   21,000		2.00		$   64,000		5.00		$   132,000		$   168,000		13.00		$   850,500		29.00		$   1,911,735		43.00		$   2,931,107		53.00		$   3,806,966

		Total Staff				6.00		$   124,833		13.50		$   350,000		24.50		$   577,000		$   997,000		52.00		$   3,427,200		83.00		$   5,583,060		107.00		$   7,536,139		129.00		$   9,583,051

						6

						0.75

						6





		

																		4.08%

																																				$   5,732,884

																																				$   - 0

																																		THE TARGET NUMBERS BELOW ARE FOR REFERENCE ONLY.  IF YOU WANT TO CHANGE THE NUMBERS FOR CALCULATIONS,

																																		CHANGE THE NUMBERS IN THE LEFT SET OF COLUMNS (SEE THE ORANGE SIGN INDICATING WHERE TO SET NEW TARGETS)

						Satellite				Year 1		Year 2		Year 3		Year 4		Year 5																Expenses Summary						1999		2000		2001		2002		2003

						Marketing				15.00%		16%		15%		20%		22%																		Marketing		331800		37%		34%		30%		30%		30%

						Technology				35.00%		30%		12%		10%		9%																		R&D		921200		26%		22%		18%		14%		10%

										0.00%		0%		0%		0%		0%																		Member Operations		0		8%		10%		13%		13%		14%

						Satellite/Member Support				25.00%		11%		12%		13%		13%																		Agent Services		791058		10%		12%		16%		18%		19%

						Advertising				8.00%		30%		50%		47%		49%																		Advertising		224000		8%		10%		11%		11%		12%

						G&A				17.00%		13%		11%		10%		7%																		G&A		532000		11%		11%		11%		13%		14%

																																				Market Research				0%		1%		1%		1%		1%

										100%		100.00%		100.00%		100.00%		100.00%																						100%		100%		100%		100%		100%

				x		Marketing				$   240,000		645,836		2,703,909		14,473,279		41,905,908																		Marketing				1,842,211		0		3,898,678		6,300,838		9,557,230

				x		Technology				$   560,000		1,210,942		2,163,127		7,236,640		17,143,326																		R&D				1,294,526		0		2,339,207		2,940,391		3,185,743

				x																																Member Operations				398,316		0		1,689,427		2,730,363		4,460,041

				x		Member/Customer Support				$   400,000		444,012		2,163,127		9,407,631		24,762,582																		Agent Services				497,895		0		2,079,295		3,780,503		6,052,913

				x		Advertising				$   128,000		1,210,942		9,013,029		34,012,206		93,335,885																		Advertising				398,316		0		1,429,515		2,310,307		3,822,892

				x		G&A				$   272,000		524,742		1,982,866		7,236,640		13,333,698																		G&A				547,684		0		1,429,515		2,730,363		4,460,041

				x																																Market Research				0		0		129,956		210,028		318,574

						TOTAL EXPENSES				1,600,000		4,036,474		18,026,058		72,366,396		190,481,398																		TOTAL EXPENSES				4,978,948		0		12,995,593		21,002,793		31,857,434

										$   1,600,000		4,036,474		18,026,058		72,366,396		190,481,398																		Target				4,978,948		0		12,995,592		21,002,794		31,857,435

										$   1,600,000		0		18,026,058		72,366,396		190,481,398

										67%		62%		80%		111%		117%

		1		R&D Operating Expenses						Year 1		Year 2		Year 3		2002		2003																Satelite Technology Budget						Year 1		Year 2		Year 3		Year 4		Year 5

						.																														.

						SubContractors				200,000		200,000		250,000		1,000,000		1,500,000																		SubContractors				229,600		242,188		324,469		723,664		1,200,033

						Travel				12,000		24,000		36,000		48,000		60,000																		Travel				6,757		12,109		21,631		72,366		171,433

						Education/Seminars				10,000		15,000		20,000		25,000		50,000																		Education/Seminars				5,600		24,219		43,263		144,733		342,867

						Patents Registration				20,000		40,000		100,000		140,000		175,000																		Patents Registration				112,000		217,970		540,782		940,763		2,571,499

						Special Software				35,000		40,000		45,000		75,000		100,000																		Special Software				44,800		145,313		281,207		723,664		1,371,466

						Prototype Testing				35,000		45,000		65,000		80,000		125,000																		Prototype Testing				33,600		36,386		66,878		148,330		407,116

						Surveys/Research				25,000		45,000		76,000		125,000		200,000																		Surveys/Research				39,200		108,985		216,313		868,397		1,714,333

						Regulatory				10,000		15,000		20,000		25,000		30,000																		Regulatory				5,631		24,219		43,263		72,366		171,433

						License / subscriptions				5,000		15,000		25,000		45,000		100,000																		License / subscriptions				5,600		12,129		25,722		83,436		325,693

						Equipment / site leasing				10,000		25,000		50,000		100,000		150,000																		Equipment / site leasing				16,800		20,214		51,445		185,413		488,540

						Total Tech Oper Expenses				362,000		464,000		687,000		1,663,000		2,490,000																		Total Tech Oper Expenses				499,588		843,732		1,614,971		3,963,132		8,764,412

						% Increase						28%		48%		142%		50%

						+ Tech Staff Costs				632,500		1,033,620		1,415,383		2,239,991		2,773,644																		+ Tech Staff Costs				245,168		835,762		1,456,277		4,153,227		9,033,568

						% Increase						63%		37%		58%		24%

						= Total Tech Costs				994,500		1,497,620		2,102,383		3,902,991		5,263,644																		= Total Tech Costs				499,588		843,732		1,614,971		3,963,132		8,764,412

						% Increase						51%		40%		86%		35%

						Target				560,000		1,210,942		2,163,127		7,236,640		17,143,326

		2		General & Administration Expense						Year 1		Year 2		Year 3		2002		2003																Satelite General & Administration Expense						Year 1		Year 2		Year 3		Year 4		Year 5

								Note

						Legal & Accounting				60,000		150,000		300,000		500,000		700,000																		Legal & Accounting				81,600		52,108		297,430		868,397		1,600,044

						Office				256,679		407,146		531,060		725,782		947,057																		Office				57,120		104,948		257,773		651,298		800,022

						Management Consulting				25,000		45,000		75,000		150,000		250,000																		Management Consulting				19,040		15,633		39,657		72,366		106,670

						Vehicle Leasing		3		17,400		27,600		36,000		49,200		64,200																		Vehicle Leasing				40,800		9,588		35,314		132,269		251,439

						Travel				21,000		37,500		60,000		85,000		135,000																		Travel				10,880		10,495		39,657		144,733		266,674

						Equipment Maint				5,000		25,000		45,000		90,000		140,000																		Equipment Maint				21,760		20,990		79,315		289,466		400,011

						Total G&A				385,079		692,246		1,047,060		1,599,982		2,236,257																		Total G&A				231,200		213,762		749,146		2,158,528		3,424,859

						% Increase over prev yr						80%		51%		53%		40%

						+ G&A Staff Costs				391,000		818,283		974,310		1,091,820		1,168,247																		+ G&A Staff Costs				40,800		310,980		1,233,720		5,078,111		9,908,839

						% Increase over prev yr						109%		19%		12%		7%

						= Total G&A Costs				776,079		1,510,529		2,021,370		2,691,802		3,404,504																		= Total G&A Costs				231,200		213,762		749,146		2,158,528		3,424,859

						% Increase over prev yr						95%		34%		33%		26%

						Target				272,000		524,742		1,982,866		7,236,640		13,333,698

		3		Office Expense Calculation						Year 1		Year 2		Year 3		2002		2003																Office Expense Calculation for Satelite						Year 1		Year 2		Year 3		Year 4		Year 5

								per/ea

						# Staff				29		46		60		82		107

						Rent		3,000		87,000		138,000		180,000		246,000		321,000																		Rent				33,130		60,870		149,508		377,753		464,013

						Elec		500		14,500		23,000		30,000		41,000		53,500																		Elec				3,227		5,929		14,562		36,792		45,194

						Insurance		600		17,400		27,600		36,000		49,200		64,200																		Insurance				3,872		7,114		17,474		44,151		54,233

						Maintenance		500		14,500		23,000		30,000		41,000		53,500																		Maintenance				3,227		5,929		14,562		36,792		45,194

						Supplies		1,000		29,000		46,000		60,000		82,000		107,000																		Supplies				2,856		5,247		12,889		32,565		40,001

						Messengers		500		14,500		23,000		30,000		41,000		53,500																		Messengers				1,714		3,148		7,733		19,539		24,001

						Real estate taxes		500		14,500		23,000		30,000		41,000		53,500																		Real estate taxes				3,227		5,929		14,562		36,792		45,194

						Recruitment		1,000		29,000		46,000		60,000		82,000		107,000																		Recruitment				0		0		0		0		0

						Postage		250		7,250		11,500		15,000		20,500		26,750																		Postage				1,613		2,964		7,281		18,396		22,597

						Entertainment		250		7,250		11,500		15,000		20,500		26,750																		Entertainment				1,613		2,964		7,281		18,396		22,597

						Other		750		21,750		34,500		45,000		61,500		80,250																		Other				2,856		5,247		12,889		32,565		40,001

						Total Office				256,679		407,146		531,060		725,782		947,057																		Total Office				0		0		0		0		0

						% Increase						59%		30%		37%		30%

		4		Sales & Marketing Expenses						Year 1		Year 2		Year 3		2002		2003																Satelite Sales & Marketing Expenses						Year 1		Year 2		Year 3		Year 4		Year 5

						Exhibitions				45,000		125,000		250,000		350,000		700,000																		Exhibitions				8,506		40,752		194,649		1,015,731		4,088,122

						Direct Mail				250,000		400,000		850,000		1,250,000		1,750,000																		Direct Mail				24,000		58,125		2,163,127		1,013,130		2,514,354

						Travel				45,000		75,000		125,000		250,000		400,000																		Travel				8,506		24,451		97,324		578,931		1,676,236

						Entertainment				20,000		50,000		100,000		200,000		300,000																		Entertainment				3,780		16,301		77,859		580,418		1,752,052

						Sales & Mkt Literature				250,000		400,000		750,000		1,000,000		1,250,000																		Sales & Mkt Literature				16,800		130,406		583,946		2,902,088		7,300,217

						Presentations				35,000		55,000		80,000		125,000		200,000																		Presentations				24,000		19,375		108,156		578,931		838,118

						Marketing Consultants				50,000		75,000		125,000		200,000		250,000																		Marketing Consultants				12,000		24,451		97,324		580,418		1,460,043

						Misc				40,000		75,000		100,000		140,000		200,000																		Misc				14,400		24,451		135,195		1,013,130		2,933,414

						Total Sales & Mkt exp				735,000		1,255,000		2,380,000		3,515,000		5,050,000																		Total Sales & Mkt exp				111,991		338,313		3,457,581		8,262,775		22,562,557

						% Increase						71%		90%		48%		44%

						+ Sales & Mkt Staff Costs				534,750		725,995		1,092,807		1,472,195		2,125,456																		+ Sales & Mkt Staff Costs				128,009		307,523		(753,673)		6,210,504		19,343,351

						% Increase						36%		51%		35%		44%

						= Total Sales & Mkt Costs				1,269,750		1,980,995		3,472,807		4,987,195		7,175,456																		= Total Sales & Mkt Costs				111,991		338,313		3,457,581		8,262,775		22,562,557

						% Increase						56%		75%		44%		44%

						Target				240,000		645,836		2,703,909		14,473,279		41,905,908

				Advertising and PR						Year 1		Year 2		Year 3		2002		2003																Satelite Advertising and PR						Year 1		Year 2		Year 3		Year 4		Year 5

						Advt				250,000		600,000		1,500,000		3,000,000		5,000,000																		Advt				89,600		854,783		6,437,878		25,509,155		74,668,708

						PR				200,000		250,000		600,000		1,000,000		1,250,000																		PR				38,400		356,159		2,575,151		8,503,052		18,667,177

						Total				450,000		850,000		2,100,000		4,000,000		6,250,000																		Total				128,000		1,210,942		9,013,029		34,012,206		93,335,885

						Target				128,000		1,210,942		9,013,029		34,012,206		93,335,885

										1999		2000		2001		2002		2003																Satelite Customer Support						Year 1		Year 2		Year 3		Year 4		Year 5

				Market Research

				Membership Operations

				Agent Services																																Satelite/Member Support				400,000		444,012		2,163,127		9,407,631		24,762,582

												150,000		79%

		5		Fixed Assets Investments						Year 1		Year 2		Year 3		2002		2003																Fixed Assets Investments   Allocation for Satelite						Year 1		Year 2		Year 3		Year 4		Year 5

						Operations Equipment				150,000		250,000		750,000		1,250,000		1,500,000

						R&D Equipment				75,000		200,000		300,000		450,000		600,000																		Technology  Equipment		0		109,880		0		375,575		879,393		2,080,161

						Office Equipment		4		116,000		184,000		240,000		328,000		428,000																		Office Equipment				78,649		0		139,376		349,111		579,842

						Total Fixed Assets				341,000		634,000		1,290,000		2,028,000		2,528,000																		Total Fixed Assets				188,529		0		514,951		1,228,504		2,660,003

						% Increase						86%		103%		57%		25%

						Cum Total Oper Equip				150,000		400,000		1,150,000		2,400,000		3,900,000

						Cum Total R&D Equip				75,000		275,000		575,000		1,025,000		1,625,000																		Cum TotalTechnology Equip				109,880		0		0		0		0

						Cum Total Office Equip				116,000		300,000		540,000		868,000		1,296,000																		Cum Total Office Equip				78,649		0		0		0		0

						Cum Total Fixed Assets				341,000		975,000		2,265,000		4,293,000		6,821,000																		Cum Total Fixed Assets				188,529		0		0		0		0

		6		Depreciation						Year 1		Year 2		Year 3		2002		2003

																																		Depreciation

						Operations Equipment		20%		30,000		80,000		230,000		480,000		780,000

						R&D Equipment		20%		15,000		55,000		115,000		205,000		325,000																		Technology  Equipment				21,976		0		0		0		0

						Office Equipment		20%		23,200		60,000		108,000		173,600		259,200																		Office Equipment				15,730		0		0		0		0

						Total Depreciation				68,200		195,000		453,000		858,600		1,364,200																		Total Depreciation				37,706		0		0		0		0

		7		Travel						1999		2000		2001		2002		2003

						Management

						# Trips				6		10		15		20		30

						Cost per trip				3,500		3,750		4,000		4,250		4,500

						Total				21,000		37,500		60,000		85,000		135,000

																																		Profit & Loss Statement						Year 1		Year 2		Year 3		Year 4		Year 5

						R&D

						# Trips				4		8		12		16		20																		Total Sales				$616,000		$4,491,089		$15,338,047		$32,524,241		$67,362,225

						Avg Cost per trip				3,000		3,000		3,000		3,000		3,000

						Total				12,000		24,000		36,000		48,000		60,000																		Marketing		330,991		$111,991		$338,313		$3,457,581		$8,262,775		$22,562,557

																																				Technology		714,421		$499,588		$843,732		$1,614,971		$3,963,132		$8,764,412

						Marketing & Sales																														Customer Support		400,000		$400,000		$444,012		$2,163,127		$9,407,631		$24,762,582

						# Trips				15		30		60		100		150																		Advertising		128,000		$128,000		$1,210,942		$9,013,029		$34,012,206		$93,335,885

						Cost per trip				1,750		1,900		2,100		2,300		2,500																		G&A		851,200		$231,200		$213,762		$749,146		$2,158,528		$3,424,859

						Total				45,000		75,000		125,000		250,000		400,000

																																				Total Operating Expenses		2,424,613		$1,370,780		$3,050,761		$16,997,855		$57,804,273		$152,850,294

						Total All Travel				78,000		136,500		221,000		383,000		595,000																				$1,053,833.33

																																				Pre-tax Oper. Profit/(Loss) / yr				($754,780)		$1,440,328		($1,659,808)		($25,280,032)		($85,488,070)

		8		Profit & Loss Statement						1999		2000		2001		2002		2003																		Cum. pre-tax Oper. Profit/(Loss)				(754,780)		685,548		(974,260)		(26,254,292)		(111,742,362)

								Note

						Total Sales				855,261		3,989,477		9,655,033		17,749,419		29,620,373																		Fixed Assets Investments				$188,529		$0		$0		$0		$0

																																				Depreciation				$37,706		$0		$0		$0		$0

						Total R&D				994,500		1,497,620		2,102,383		3,902,991		5,263,644

						Total Sales & Mktg				1,269,750		1,980,995		3,472,807		4,987,195		7,175,456

						Total G&A				776,079		1,510,529		2,021,370		2,691,802		3,404,504

						Fixed Assets				341,000		634,000		1,290,000		2,028,000		2,528,000

						Depreciation (20%)				68,200		195,000		453,000		858,600		1,364,200

						Total Operating Expenses				3,449,529		5,818,144		9,339,560		14,468,588		19,735,804

						Pre-tax Oper. Profit/(Loss)				(2,594,268)		(1,828,666)		315,473		3,280,831		9,884,569

						Income Tax

						Net Profit

		9		Expenses Summary						1999		2000		2001		2002		2003

						R&D Operating Expenses				$994,500		$1,497,620		$2,102,383		$3,902,991		$5,263,644

						General & Administration Expense				$776,079		$1,510,529		$2,021,370		$2,691,802		$3,404,504

						Sales & Marketing Expenses				$1,269,750		$1,980,995		$3,472,807		$4,987,195		$7,175,456

						Sub-Total				$3,040,329		$4,989,144		$7,596,560		$11,581,988		$15,843,604

						Fixed Assets Investments				$341,000		$975,000		$2,265,000		$4,293,000		$6,821,000

						Depreciation				$68,200		$195,000		$453,000		$858,600		$1,364,200

		10		Expenses Summary -- Percentages of Total						1999		2000		2001		2002		2003

																																marketing

						R&D Operating Expenses				33%		30%		28%		34%		33%														member operations

						General & Administration Expense				26%		30%		27%		23%		21%														agent services

						Sales & Marketing Expenses				42%		40%		46%		43%		45%														advertising

						Sub-Total				100%		100%		100%		100%		100%														G&A

																																market research

		11		Expenses as % of Sales						1999		2000		2001		2002		2003

																																marketing

						Total R&D as % of Sales				116%		38%		22%		22%		18%														member operations

						Total Sales & Mktg as % of Sales				148%		50%		36%		28%		24%														agent services

						Total G&A as % of Sales				91%		38%		21%		15%		11%														advertising

						Fixed Assets				40%		16%		13%		11%		9%														G&A

						Total				395%		141%		92%		77%		62%														market research

		12		Cash Flow						1999		2000		2001		2002		2003

						Operating profit/(Loss)				(2,594,268)		(1,828,666)		315,473		3,280,831		9,884,569

						Depreciation				68,200		195,000		453,000		858,600		1,364,200

						Net Cash Flow from Operations				(2,526,068)		(1,633,666)		768,473		4,139,431		11,248,769

						Cumulative Cashflow				(2,526,068)		(4,159,734)		(3,391,261)		748,170		11,996,938



Removed Since Staffing Is Calculated Directly



		

																WEBREATHE.COM

		BALANCE SHEETS

						Current		0-4  Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Assets

		Current Assets:

				Cash		$   3,932.93		$   58,896		$   93,351		$   208,078		$   360,326		$   946,154		$   2,285,614		$   2,285,614		$   2,285,614

				Account Receivable		$   - 0		$   - 0		$   - 0		$   7,170		$   7,170		$   167,080		$   443,025		$   1,845,170		$   5,905,860

		Total Current Assets				$   3,932.93		$   58,896		$   93,351		$   215,248		$   371,428		$   1,113,233		$   2,728,639		$   4,130,783		$   8,191,474

		Fixed Assets

				Equipment		$   8,842.26		$   135,494		$   291,002		$   556,555		$   991,893		$   1,929,798		$   3,115,773		$   4,930,264		$   8,713,790

				Depreciation		$   (1,768.45)		$   (27,099)		$   (58,200)		$   (82,444)		$   (169,511)		$   (357,092)		$   (594,287)		$   (957,185)		$   (1,713,891)

		Total Fixed Assets				$   7,074		$   108,396		$   232,802		$   474,111		$   822,382		$   1,572,706		$   2,521,486		$   3,973,078		$   6,999,900

		Other Assets				$   - 0		$   13,007		$   27,936		$   56,893		$   97,837		$   188,725		$   302,578		$   476,769		$   839,988

		Total Assets				$   11,007		$   180,299		$   354,089		$   746,252		$   1,291,647		$   2,874,664		$   5,552,703		$   8,580,631		$   16,031,362

		Liabilities & Stockholders' Equity

		Current Liabilities

				Accounts Payable		$   - 0		$   135,619		$   186,825		$   469,094		$   791,538		$   539,830		$   1,881,743		$   5,445,034		$   13,536,112

				Short-Term Note		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

				Accrued Expenses		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

				Income Taxes		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   18,159,742

				Other		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

				Line of Credit		$   5,476		$   5,476		$   5,476		$   5,476		$   5,476		$   - 0		$   - 0		$   - 0		$   - 0

				Current Portion of Long Term Debt		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Total Current Liabilities				$   5,476		$   141,094		$   192,301		$   474,570		$   797,013		$   539,830		$   1,881,743		$   5,445,034		$   31,695,854

		Long-Term Debt

				Notes Payable		$   17,624		$   - 0		$   - 0		$   - 0		$   17,624		$   - 0		$   - 0		$   - 0		$   - 0

				Less: Current Portion		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Total Long Term Debt				$   17,624		$   - 0		$   - 0		$   - 0		$   17,624		$   - 0		$   - 0		$   - 0		$   - 0

		Total Liabilities				$   23,099		$   141,094		$   192,301		$   474,570		$   831,064		$   539,830		$   1,881,743		$   5,445,034		$   31,695,854

		Shareholders' Equity												$   - 0

				Capital Stock		$   22,700		$   474,237		$   1,189,931		$   2,785,197		$   2,785,197		$   7,276,545		$   17,545,738		$   17,545,738		$   17,545,738

				Retained Earnings		$   (30,854)		$   (446,682)		$   (995,112)		$   (2,313,220)		$   (3,785,866)		$   (5,926,959)		$   (15,217,119)		$   (11,363,670)		$   29,513,007

		Total Shareholders' Equity				$   (8,154)		$   27,555		$   194,819		$   471,978		$   686,198		$   1,349,586		$   2,328,620		$   6,182,068		$   47,058,745

		Total Liabilities & Shareholders' Equity				$   14,946		$   168,650		$   387,120		$   946,547		$   1,517,262		$   1,889,416		$   4,210,362		$   11,627,102		$   78,754,600

																FINANCIAL STATEMENTS

																Internal Use Forecast

																		FORECASTED

		INCOME STATEMENT

						Current		0-4  Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Revenue								$   12,045		$   89,174		$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765

																		364%		4.21		2.20

		Expenses

				Marketing		$   3,161.32		$   34,350.00		$   93,100.00		$   203,541		$   330,991		$   1,188,813		$   5,369,316		$   11,193,882		$   26,369,522

				Technology		$   7,987.77		$   244,208.33		$   186,725.00		$   283,488		$   714,421		$   1,517,832		$   2,567,531		$   5,324,499		$   10,806,463

				Member/Customer Support		$   - 0		$   - 0		$   - 0		$   350,000		$   350,000		$   444,012		$   2,163,127		$   9,407,631		$   24,762,582

				Advertising		$   - 0		$   - 0		$   10,000.00		$   118,000		$   128,000		$   1,210,942		$   9,013,029		$   34,012,206		$   93,335,885

				G&A		$   28,676.15		$   128,298.00		$   270,650.00		$   452,252		$   851,200		$   2,116,362		$   3,467,911		$   5,402,194		$   7,158,894

		Total Expenses				$   39,825		$   406,856		$   560,475		$   1,407,282		$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346

		Income (Loss) from Operations				$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)		$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420

		Interest Income - Net

		Net Income (Loss) Before Taxes				$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)		$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420

		Provision for Income Taxes				$   - 0		0				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   18,159,742

		Net Income				$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)		$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   40,876,678

		Retained Earnings

				Beginning		$   - 0		$   (39,825)		$   (446,682)		$   (995,112)		$   - 0		$   (2,313,220)		$   (5,926,959)		$   (15,217,119)		$   (11,363,670)

				Ending		$   (39,825)		$   (446,682)		$   (995,112)		$   (2,313,220)		$   (2,313,220)		$   (5,926,959)		$   (15,217,119)		$   (11,363,670)		$   29,513,007

																		FORECASTED

																FINANCIAL STATEMENTS

																Internal Use Forecast

		STATEMENTS OF CASH FLOW

						Current		0-4  Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Net Income (Loss)				$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)		$   (2,313,220)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   40,876,678

		Adjustments

				Depreciation		$   1,768		$   27,099		$   58,200		$   82,444		$   169,511		$   357,092		$   594,287		$   957,185		$   1,713,891

				Accounts Receivable		$   - 0		$   - 0		$   - 0		$   (7,170)		$   (7,170)		$   (159,910)		$   (275,946)		$   (1,402,144)		$   (4,060,691)

				Accounts Payable		$   - 0		$   135,619		$   186,825		$   469,094		$   791,538		$   539,830		$   1,341,913		$   3,563,291		$   8,091,078

				Accrued Income Taxes		$   - 0		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0		$   - 0		$   18,159,742

		Net Cash Flow From Operations				$   (38,057)		$   (244,139)		$   (303,405)		$   (773,740)		$   (1,359,340)		$   (2,876,727)		$   (7,629,905)		$   6,971,781		$   64,780,697

		Investing Cash Flow

				Equipment Purchases		$   (8,842)		$   (135,494)		$   (291,002)		$   (556,555)		$   (991,893)		$   (937,905)		$   (1,185,975)		$   (1,814,491)		$   (3,783,527)

				Acquisition of Patent		$   - 0		$   (13,007)		$   (27,936)		$   (56,893)		$   (97,837)		$   (90,888)		$   (113,854)		$   (174,191)		$   (363,219)

		Total Investing Cash Flow				$   (8,842)		$   (148,502)		$   (318,938)		$   (613,448)		$   (1,089,730)		$   (1,028,793)		$   (1,299,828)		$   (1,988,682)		$   (4,146,745)

		Financing Cash Flow

				Line Of Credit		$   - 0		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0		$   - 0		$   - 0

				Proceeds From Notes Payable		$   - 0		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0				$   - 0

				Repayment Of Notes Payable		$   - 0		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0		$   - 0		$   - 0

		Total Financing Of Cash Flow				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Net Cash Flow Before Equity				$   (46,899)		$   (392,641)		$   (622,343)		$   (1,387,188)		$   (2,449,071)		$   (3,905,520)		$   (8,929,733)		$   4,983,099		$   60,633,952

		Equity Cash Flow				$   46,899		$   451,537		$   715,694		$   1,595,267		$   2,809,396		$   4,491,348		$   10,269,193		$   (4,983,099)		$   (60,633,952)		$   17,569,937

		Net Cash Flow				$   - 0		$   58,896		$   93,351		$   208,078		$   360,326		$   585,828		$   1,339,460		$   - 0		$   - 0

		Cash Balances

				Beginning		$   - 0		$   - 0		$   58,896		$   93,351		$   - 0		$   360,326		$   946,154		$   2,285,614		$   2,285,614

				Ending		$   - 0		$   58,896		$   93,351		$   208,078		$   360,326		$   946,154		$   2,285,614		$   2,285,614		$   2,285,614

		Contingency (Net Cash Flow/Equity Cash Flow):						15%		15%		15%		15%		15%		15%
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		Valuation																												Valuation

		Timeline		Current								0-4 Months								4-8 Months										Timeline		8-12 Months								Year 1-2										Year 2-3

		Round/Duration		Round 1A								Round 1B								Round 1C										Round/Duration		Round 2								Round 3

		Item		%		Number		Value		Valuation		%		Number		Value		Valuation		%		Number		Value		Valuation				Item		%		Number		Value		Valuation		%		Number		Value		Valuation		%		Number		Value		Valuation

		Concept																												Concept

		Business Plan								$   750,000								$   750,000								$   750,000				Business Plan								$   1,000,000								$   2,000,000								$   2,000,000

		RFP								$   250,000								$   250,000								$   500,000				RFP								$   500,000								$   1,250,000								$   1,000,000

		Brand								$   30,000								$   75,000								$   200,000				Brand								$   700,000								$   1,500,000								$   2,000,000

		Total Satellites				40		$   16,818		$   612,188				116		$   16,818		$   2,048,634				227		$   16,818		$   5,658,564				Total Satellites				373		$   16,818		$   13,937,068				909		$   32,317		$   82,811,838				1621		$   109,299		$   501,374,555

		Link for Link		100%		40		$   12,614		$   504,551		75%		87		$   12,614		$   1,094,875		50%		113		$   12,614		$   1,428,930				Link for Link		0%		0		$   12,614		$   - 0		0%		0		$   24,237		$   - 0		0%		0		$   81,975		$   - 0

		Marketing Satellites		0%		0		$   16,818		$   - 0		25%		29		$   16,818		$   486,611		50%		113		$   16,818		$   1,905,240				Marketing Satellites		100%		373		$   16,818		$   6,277,959		100%		909		$   32,317		$   29,365,900		100%		1621		$   109,299		$   177,164,154

		Hosting Satellites		0%		0		$   25,228		$   - 0		0%		0		$   25,228		$   - 0		12%		27		$   25,228		$   685,886				Hosting Satellites		10%		37		$   25,228		$   941,694		30%		273		$   48,475		$   13,214,655		30%		486		$   163,949		$   79,723,869

		eCommerce Satellites		0%		0		$   50,455		$   - 0		0%		0		$   50,455		$   - 0		5%		11		$   50,455		$   571,572				eCommerce Satellites		25%		93		$   50,455		$   4,708,469		35%		318		$   96,950		$   30,834,195		38%		616		$   327,898		$   201,967,135

		Strategic Satellites		4%		2		$   67,273		$   107,638		6%		7		$   67,273		$   467,147		7%		16		$   67,273		$   1,066,935				Strategic Satellites		8%		30		$   67,273		$   2,008,947		8%		73		$   129,266		$   9,397,088		6%		97		$   437,198		$   42,519,397

		Total Members				0		$   108		$   - 0				1,575		$   108		$   169,445				10,746		$   108		$   1,155,790				Total Members				36,969		$   108		$   3,976,281				143,119		$   205		$   29,365,900				649,951		$   447		$   290,714,304

		Execution																												Execution

		Technology								$   500,000								$   1,000,000								$   1,500,000				Technology								$   2,500,000								$   10,000,000								$   25,000,000

		Revenues								$   - 0								$   - 0								$   12,045				Revenues								$   89,174								$   2,683,776								$   13,290,755

		Fixed Assets								$   8,842								$   135,494								$   291,002				Fixed Assets								$   556,555								$   991,893								$   1,929,798

		Data/Content								$   150,000								$   350,000								$   750,000				Data/Content								$   750,000								$   1,000,000								$   1,250,000

		Team				4		$   62,500		$   250,000				6.00		$   66,667		$   400,000				14		$   57,778		$   780,000				Team				25		$   71,429		$   1,750,000				52		$   76,923		$   4,000,000				83		$   84,337		$   7,000,000

		Guides				6		$   40,000		$   240,000				8		$   40,000		$   320,000				10		$   40,000		$   400,000				Guides				12		$   40,000		$   480,000				12		$   50,000		$   600,000				12		$   50,000		$   600,000

		Board				4		$   20,000		$   80,000				7		$   42,857		$   300,000				7		$   60,000		$   420,000				Board				9		$   83,333		$   750,000				9		$   166,667		$   1,500,000				9		$   83,333		$   750,000

		Trademarks				6		$   6,667		$   40,000				6		$   8,333		$   50,000				6		$   11,667		$   70,000				Trademarks				6		$   16,667		$   100,000				6		$   33,333		$   200,000				6		$   75,000		$   450,000

		Valuation:								$   2,911,031								$   5,848,573								$   12,487,401				Valuation:								$   27,089,078								$   137,903,407								$   847,359,413

		Investment								$   451,537								$   715,694								$   1,595,267				Investment								$   4,491,348								$   10,269,193

		Equity								15.51%								12.24%								12.78%				Equity								16.58%								7.45%

		Cumulative Equity																27.75%								41%				Cumulative Equity								57%								65%

																																						94%								102%

		Value Per Member																								41%				Value Per Member																100%

																										2,762,497																				2%
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		Capitalization Table														Capitalization Table*

				Shares		Investment		Percent		Value of Investment		Growth

		Current Equity Structure														Current Equity Structure		Shares		Investment		Percent

		Total Authorized Shares		4,875,000				100.00%								Total Authorized Shares		4,875,000				100.00%

		Total Common Stock Shares		3,656,250				75.00%								Total Common Stock Shares		3,656,250				75.00%

		Total Prefferred Stock Shares		1,218,750				25.00%								Total Prefferred Stock Shares		1,218,750				25.00%

		Current Capitalization														Current Capitalization

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%								Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%								Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Total Issued and Outstanding Common Shares		1,803,638				49.33%								Total Issued and Outstanding Common Shares		1,803,638				49.33%

		Total Common Shares Remaining		1,852,612				50.67%								Total Common Shares Remaining		1,852,612				50.67%

		Total Prefferred Shares Issued		0				0.00%								Total Prefferred Shares Issued		0				0.00%

		Total Prefferred Shares Remaining		1,218,750				100.00%								Total Prefferred Shares Remaining		1,218,750				100.00%

		Total Shares Issued		1,803,638				37.00%								Total Shares Issued		1,803,638				37.00%

		Total Authorized Shares Remaining		3,071,362				63.00%								Total Authorized Shares Remaining		3,071,362				63.00%

				4,875,000				100.00%										4,875,000				100.00%

		Projected Capitalization														Projected Capitalization

		Round 1		Shares		Investment		Percent		Value of Investment		Growth				Round 1		Shares*		Investment		Percent*		Value of Investment*		Growth		40%		$   1,164,412

		Round 1A: 0-4 Months														Round 1A: 0-4 Months

		Share Price		$   0.60												Share Price		$   0.84

		Valuation		$   2,911,031												Valuation		$   4,075,443

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%		$   756,868		1514%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%		$   139,396						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT

		Future Team & Benefits (100% Common Stock)		243,750				5.00%		$   26,807						Future Team & Benefits (100% Common Stock)		243,750

		Round 1A (Common Stock)		756,172		$   451,537		15.51%		$   451,537		0%				Round 1A (Common Stock)		540,123		$   451,537		11.08%		$   451,537		0%

		Total Issued and Outstanding Common Shares		2,803,560				76.68%								Total Issued and Outstanding Common Shares		2,587,511				70.77%

		Total Common Shares Remaining		852,690				23.32%								Total Common Shares Remaining		1,068,739				29.23%

		Total Prefferred Shares Issued		0				0.00%								Total Prefferred Shares Issued		0				0.00%

		Total Prefferred Shares Remaining		1,218,750				100.00%								Total Prefferred Shares Remaining		1,218,750				100.00%

		Total Shares Issued & Outstanding		2,803,560				57.51%								Total Shares Issued & Outstanding		2,587,511				53.08%

		Total Authorized Shares Remaining		2,071,440				42.49%								Total Authorized Shares Remaining		2,287,489				46.92%

				4,875,000				100.00%										4,875,000				100.00%

																11%		4,875,000

		Round 1B: 4-8 Months														Round 1B: 4-8 Months		Shares		Investment		Percent		Value of Investment		Growth		40%

		Share Price		$   1.20												Share Price		$   1.68

		Valuation		$   5,848,573												Valuation		$   8,188,002

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%		$   1,520,629		3142%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%		$   643,209						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Future Team & Benefits (100% Common Stock)		243,750				5.00%		$   292,429						Future Team & Benefits (100% Common Stock)		243,750				5.00%

		Round 1A (Common Stock)		756,172		$   451,537		15.51%		$   907,186		101%				Round 1A (Common Stock)		540,123		$   451,537		11.08%		$   907,186		101%

		Round 1B (Common Stock)		596,557		$   715,694		12.24%		$   715,694		0%				Round 1B (Common Stock)		426,112		$   715,694		8.74%		$   715,694		0%

		Total Issued and Outstanding Common Shares		3,400,118				92.99%								Total Issued and Outstanding Common Shares		3,013,624				82.42%

		Total Common Shares Remaining		256,132				7.01%								Total Common Shares Remaining		642,626				17.58%

		Total Prefferred Shares Issued		0				0.00%								Total Prefferred Shares Issued		0				0.00%

		Total Prefferred Shares Remaining		1,218,750				100.00%								Total Prefferred Shares Remaining		1,218,750				100.00%

		Total Shares Issued & Outstanding		3,400,118				69.75%								Total Shares Issued & Outstanding		3,013,624				61.82%

		Total Authorized Shares Remaining		1,474,882				30.25%								Total Authorized Shares Remaining		1,861,376				38.18%

				4,875,000				100.00%										4,875,000				100.00%

		Round 1C: 8-12 Months														Round 1C: 8-12 Months		Shares		Investment		Percent		Value of Investment		Growth		40%

		Share Price		$   2.56												Share Price		$   3.59

		Valuation		$   12,487,401												Valuation		$   17,482,361

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%		$   3,246,724		6823%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%		$   1,373,327						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Future Team & Benefits (100% Common Stock)		243,750				5.00%		$   624,370						Future Team & Benefits (100% Common Stock)		243,750				5.00%

		Round 1A (Common Stock)		756,172		$   451,537		15.51%		$   1,936,949		329%				Round 1A (Common Stock)		540,123		$   451,537		11.08%		$   1,936,949		329%

		Round 1B (Common Stock)		596,557		$   715,694		12.24%		$   1,528,092		114%				Round 1B (Common Stock)		426,112		$   715,694		8.74%		$   1,528,092		114%

		Round 1C (75% Common & 25% Preffered Stock)		622,782		$   1,595,267		12.78%		$   1,595,267		0%				Round 1C (75% Common & 25% Preffered Stock)		444,844		$   1,595,267		9.13%		$   1,595,267		0%

		Total Issued and Outstanding Common Shares		3,867,204				105.77%								Total Issued and Outstanding Common Shares		3,347,257				91.55%

		Total Common Shares Remaining		-210,954				-5.77%								Total Common Shares Remaining		308,993				8.45%

		Total Prefferred Shares Issued		155,695				12.78%								Total Prefferred Shares Issued		111,211				9.13%

		Total Prefferred Shares Remaining		1,063,055				87.22%								Total Prefferred Shares Remaining		1,107,539				90.87%

		Total Shares Issued & Outstanding		4,022,899				82.52%								Total Shares Issued & Outstanding		3,458,468				70.94%

		Total Authorized Shares Remaining		852,101				17.48%								Total Authorized Shares Remaining		1,416,532				29.06%

				4,875,000				100.00%										4,875,000				100.00%

		Round 1 - Consolidated		1,975,511		$   2,762,497		41%		$   5,060,308		83%				Round 1 Consolidated		1,411,080		$   2,762,497		28.95%		$   5,060,308		83%		40%

		Share Price		$   1.40												Share Price		$   1.96

		Valuation		$   6,817,057												Valuation		$   9,543,880

		Round 2: Year 1-2		Shares		Investment		Percent		Value of Investment		Growth				Round 2: Year 1-2		Shares*		Investment		Percent*		Value of Investment*		Growth*		40%

		Share Price		$   5.56												Share Price		$   7.78

		Valuation		$   27,089,078												Valuation		$   37,924,709

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%		$   7,043,160		14918%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%		$   2,979,176						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Future Team & Benefits (100% Common Stock)		243,750				5.00%		$   1,354,454						Future Team & Benefits (100% Common Stock)		243,750				5.00%

		Round 1A (Common Stock)		756,172		$   451,537		15.51%		$   4,201,849		831%				Round 1A (Common Stock)		540,123		$   451,537		11.08%		$   4,201,849		831%

		Round 1B (Common Stock)		596,557		$   715,694		12.24%		$   3,314,910		363%				Round 1B (Common Stock)		426,112		$   715,694		8.74%		$   3,314,910		363%

		Round 1C (34% Common & 66% Preffered Stock)		622,782		$   1,595,267		12.78%		$   3,460,632		117%				Round 1C (75% Common & 25% Preffered Stock)		444,844		$   1,595,267		9.13%		$   3,460,632		117%

		Round 2: (25% Common 75% Preffered)		808,271		$   4,491,348		16.58%		$   4,491,348		0%				Round 2: (25% Common 75% Preffered)		577,337		$   4,491,348		11.84%		$   4,491,348		0%

		Total Issued and Outstanding Common Shares		3,818,889				104.45%								Total Issued and Outstanding Common Shares		3,312,746				90.61%

		Total Common Shares Remaining		-162,639				-4.45%								Total Common Shares Remaining		343,504				9.39%

		Total Prefferred Shares Issued		1,012,282				83.06%								Total Prefferred Shares Issued		723,058				59.33%

		Total Prefferred Shares Remaining		206,468				16.94%								Total Prefferred Shares Remaining		495,692				40.67%

		Total Shares Issued & Outstanding		4,831,171				99.10%								Total Shares Issued & Outstanding		4,035,804				82.79%

		Total Authorized Shares Remaining		43,829				0.90%								Total Authorized Shares Remaining		839,196				17.21%

				4,875,000				100.00%										4,875,000				100.00%

		Round 3: Year 2-3		Increase Authorized Shares By				6.55%								Round 3: Year 2-3		Increase Authorized Shares By				0.00%						40%

		Total Authorized Shares		5,194,195				100.00%								Total Authorized Shares		4,875,000				100.00%

		Total Common Stock Shares		3,855,495				74.23%								Total Common Stock Shares		3,618,566				74.23%

		Total Prefferred Stock Shares		1,338,700				25.77%								Total Prefferred Stock Shares		1,256,434				25.77%

										100.00%														$   1

		Share Price		$   26.55												Share Price		$   37.17

		Valuation		$   137,903,407												Valuation		$   193,064,770

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		24.40%		$   33,651,522		71653%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		10.32%		$   14,234,209						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Future Team & Benefits (100% Common Stock)		243,750				4.69%		$   6,471,447						Future Team & Benefits (100% Common Stock)		243,750				5.00%

		Round 1A (Common Stock)		756,172		$   451,537		14.56%		$   20,076,018		4346%				Round 1A (Common Stock)		540,123		$   451,537		10.40%		$   20,076,018		4346%

		Round 1B (Common Stock)		596,557		$   715,694		11.49%		$   15,838,312		2113%				Round 1B (Common Stock)		426,112		$   715,694		8.20%		$   15,838,312		2113%

		Round 1C (34% Common & 66% Preffered Stock)		622,782		$   1,595,267		11.99%		$   16,534,558		936%				Round 1C (75% Common & 25% Preffered Stock)		444,844		$   1,595,267		8.56%		$   16,534,558		936%

		Round 2: (25% Common 75% Preffered)		808,271		$   4,491,348		15.56%		$   21,459,214		378%				Round 2: (25% Common 75% Preffered)		577,337		$   4,491,348		11.12%		$   21,459,214		378%

		Round 3: (59% Common 41% Preferred)		386,794		$   10,269,193		7.45%		$   10,269,193		0%				Round 3: (100% Preferred)		276,281		$   10,269,193		5.32%		$   10,269,193		0%

		Total Issued and Outstanding Common Shares		4,046,075				104.94%								Total Issued and Outstanding Common Shares		3,312,746				91.55%

		Total Common Shares Remaining		-190,580				-4.94%								Total Common Shares Remaining		305,820				8.45%

		Total Prefferred Shares Issued		1,171,889				87.54%								Total Prefferred Shares Issued		999,340				79.54%

		Total Prefferred Shares Remaining		166,810				3.21%								Total Prefferred Shares Remaining		257,094				5.27%

		Total Shares Issued & Outstanding		5,217,964				100.46%								Total Shares Issued & Outstanding		4,312,085				88.45%

		Total Authorized Shares Remaining		-23,769				-0.46%								Total Authorized Shares Remaining		562,915				11.55%

				5,194,195				100.00%										4,875,000				100.00%

								100.46%														85.60%

		Capitalization Table														Capitalization Table						25.00%

				Shares		Investment		Percent												Investment		Pre-Haggle

		Seed / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%								Seed / Founders  (Issued Common Stock)				$   (4,983,099)		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138				11.00%								Entrepreneurial Team (Issued & Outstanding Options)						11.00%

		Future Team		316,875				6.50%								Future Team						9.00%

		Seed														Seed

		Start-Up (For First 3 Months)		756,172		$   451,537		15.51%								Start-Up (For First 3 Months)				$   - 0		11.63%

		Round 1A (For Next 6 Months)		596,557		$   715,694		12.24%								Round 1A (For Next 6 Months)				$   - 0		9.18%

		Round 1B (For Next 6 Months)		622,782		$   1,595,267		12.78%								Round 1B (For Next 6 Months)				$   - 0		9.58%

						$   2,762,497		40.52%												$   - 0		30.39%

		Total through Round 1 (15 Months)		4,096,024		$   2,809,396		84%								Total through Round 1 (15 Months)				$   (4,983,099)		76.39%

		Round 2		808,271		$   4,491,348		16.58%								Round 2				$   - 0		12.43%

		Total Seed + Rounds 1 + 2		4,904,296		$   7,300,744		100.60%								Total Seed + Rounds 1 + 2				$   (4,983,099)		88.83%

		Round 3		487,500		$   10,269,193		10.00%								Round 3				$   - 0		11.17%

								Must Dilute By 10% for Third Round														100.00%

		Equity Structure														Equity Structure

		Total Authorized Shares		4,875,000												Total Authorized Shares

		Total Common Shares		3,656,250												Total Common Shares

		Total Common Shares Issued & Outstanding		1,836,138												Total Common Shares Issued & Outstanding

		Total Common Shares Remaining		1,820,112												Total Common Shares Remaining

		Total Preffered Shares		1,218,750												Total Preffered Shares

		Total Preffered Shares Remaining		1,218,750												Total Preffered Shares Remaining
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Capitalization Pie
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Round 1A Equity Structure
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Round 1B Equity Structure
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Round 1C Equity Structure
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Round 1 Consolidated Equity Structure
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Round 3 Equity Structure
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		ROI Table

				0-4 Months		4-8 Months		% Growth		8-12 Months		% Growth		Year 2		Growth %		Year 3		Growth %		Year 4		Growth %

		Round 1A		$   451,537		$   907,186		101%		$   1,936,949		329%		$   4,201,849		831%		$   20,076,018		4346%		$   88,113,448		19414%

		Round 1B		$   - 0		$   715,694		0%		$   1,528,092		114%		$   3,314,910		363%		$   15,838,312		2113%		$   69,514,200		9613%

		Round 1C		$   - 0		$   - 0		0%		$   1,595,267		0%		$   3,460,632		117%		$   16,534,558		936%		$   72,570,015		4449%

		Round 2		$   - 0		$   - 0		0%		$   - 0		0%		$   4,491,348		0%		$   21,459,214		378%		$   94,184,285		1997%

		Round 3		$   - 0		$   - 0		0%		$   - 0		0%		$   - 0		0%		$   10,269,193		0%		$   45,071,389		339%
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		5.9800515556

				1		33,595		0.28		130																		0.1846153846		new values		old values

				2		143,119		250%		$   154																				2.5

				3		396,087		3.00		$   182																				4		1.8185654008

				4		1,134,030		2.00		$   216																				2		1.6589327146

				5		2,737,942		2.00		$   250																				2		1.5468531469

				6		4,045,025		1.48		$   269																		0.076		1.4773960217		1.4773960217

				7		5,827,411		1.44		$   289																				1.4406364749		1.4406364749

				8		8,354,932		1.43		$   311																				1.4337298216		1.4337298216

				9		12,026,152		1.44		$   335																				1.4394074074		1.4394074074

				10		17,310,532		1.44		$   345

		YEAR 1

						revenue				cost		loss/cost																pre-tax loss		rev/loss		cum.loss

		33,595				$   77,605		$   35		$   1,175,832		0.33																$   (388,025)		0.2		$   (388,025)		0.2388059701

								($50 - $100)																										0.22		cost drop pa

												0.8289473684																		0.2063492063

		adv/target mktg		15%		$   11,641		marketing		$   819,988		58%																						0.023880597

		agent service		85%		$   65,964		member operations		$   185,658		8%

								agent services		70,549.92		6%

						$   - 0		advertising		$   94,067		8%

								G&A		$   232,072		20%

												100%

		YEAR 2

		143,119				$   2,562,191		31.00		$   4,436,695		0.33																$   (1,464,109)		1.75		$   (1,852,134)		0.2388059701

												0.4550561798																						0.0597014925

		adv/target mktg		19%		$   475,458		marketing		$   2,218,348		50%																		1.1975308642

		agent service		78%		$   2,007,490		member operations		$   399,303		9%

		market research		3%		$   79,243		agent services		$   354,936		8%

								advertising		$   399,303		9%

								G&A		$   1,020,440		23%

								market research		$   24,925		1%

												100%

		YEAR 3

		396,087				$   6,436,410		$   26		$   10,298,256		0.25																$   (2,574,564)		2.5		$   (4,426,698)

												0.2570532915

		adv/target mktg		27%		$   1,710,944		marketing		$   5,003,855		49%

		agent service		70%		$   4,508,203		member operations		$   1,291,317		13%

		market research		3%		$   217,263		agent services		$   1,614,147		16%

								advertising		$   1,129,903		11%

								G&A		$   1,162,186		11%

								market research		$   96,849		1%

																																		0.05

		YEAR 4										100%

		1,134,030				$   41,278,685		20.00		$   22,680,596		0.28																$   (6,350,567)		6.5		$   (10,777,265)		0.55

																																		-80

		adv/target mktg		32%		$   13,216,841		marketing		$   9,986,564		44%

		agent service		64%		$   26,433,682		member operations		$   2,973,777		13%

		market research		4%		$   1,628,162		agent services		$   3,994,626		18%

								advertising		$   2,485,545		11%

								G&A		$   2,885,007		13%

								market research		$   310,693		1%

												100%

		YEAR 5

		2,737,942				$   133,474,688		$   13		$   35,593,250		0.500																$   (17,796,625)		7.5		$   (28,573,890)

		adv/target mktg		35%		$   46,482,793		marketing		$   14,385,799		40%

		agent service		60%		$   80,644,846		member operations		$   5,104,638		14%

		market research		5%		$   6,347,048		agent services		$   6,728,841		19%

								advertising		$   4,176,522		12%

								G&A		$   4,965,421		14%

								market research		$   324,841		1%

												100%

								WEBREATHE.COM

						FINANCIAL  MODEL - 5 YEAR PROJECTIONS

						SATELITE BUSINESS MODEL

		# CUSTOMERS - YEAR 1		33,595

		GROWTH RATE - YEAR 2		250%

		COST PER CUSTOMER - YEAR 1		$   40

												(0.017)																$   - 0		1.0171790235		$   - 0

												37%

		CUM. INVESTMENT/VALUE		- 0								15%

												21%

								advertising		$   - 0		12%

								G&A		$   - 0		15%

								market research		$   - 0		1%

												100%

		YEAR 7

		- 0				$   - 0		$   - 0		$   - 0		(0.0974)																$   - 0		1.0973807925		$   - 0

		adv/target mktg		38%		$   - 0		marketing		$   - 0		31%

		agent service		56%		$   - 0		member operations		$   - 0		16%

		market research		6%		$   - 0		agent services		$   - 0		22%

								advertising		$   - 0		14%

								G&A		$   - 0		16%

								market research		$   - 0		1%

												100%

		YEAR 8

		- 0				$   - 0		$   - 0		- 0		(0.17231)																$   - 0		1.172310757		$   - 0

		adv/target mktg		40%		$   - 0		marketing		$   - 0		27%

		agent service		55%		$   - 0		member operations		$   - 0		17%

		market research		6%		$   - 0		agent services		$   - 0		23%

								advertising		$   - 0		15%

								G&A		$   - 0		18%

								market research		$   - 0		1%

												100%

		YEAR 9

		- 0				$   - 0		$   - 0		$   - 0		(0.24631)																$   - 0		1.2463072378		$   - 0

		adv/target mktg		41%		$   - 0		marketing		$   - 0		23%

		agent service		53%		$   - 0		member operations		$   - 0		18%

		market research		6%		$   - 0		agent services		$   - 0		23%

								advertising		$   - 0		17%

								G&A		$   - 0		19%

								market research		$   - 0		1%

												100%

		YEAR 10

		- 0				$   - 0		$   - 0		$   - 0		(0.32190)																$   - 0		1.3219047619		$   - 0

		adv/target mktg		43%		$   - 0		marketing		$   - 0		19%

		agent service		52%		$   - 0		member operations		$   - 0		19%

		market research		6%		$   - 0		agent services		$   - 0		22%

								advertising		$   - 0		19%

								G&A		$   - 0		20%

								market research		$   - 0		1%

												100%

				Year 1		Year 2		Year 3		Year 4		Year 5

		# CUSTOMERS THROUGH SATELITES		33,595		143,119		396,087		1,134,030		2,737,942

		CASH FLOW ANALYSIS

				Year 1		Year 2		Year 3		Year 4		Year 5

		GENERAL VISITORS		186,640		596,330		1,365,816		3,150,083		6,367,308

		REVENUE PRODUCING CUSTOMERS		33,595		143,119		396,087		1,134,030		2,737,942

		REVENUES		$   77,605		$   2,562,191		$   6,436,410		$   41,278,685		$   133,474,688

		EXPENSES		$   1,175,832		$   4,436,695		$   10,298,256		$   22,680,596		$   35,593,250

		PRE-TAX LOSS/GAIN		$   (1,098,227)		$   (1,874,504)		$   (3,861,846)		$   18,598,089		$   97,881,438

		CUMULATIVE LOSS/GAIN:		$   (1,098,227)		$   (2,972,731)		$   (6,834,577)		$   11,763,512		$   109,644,949

								$   3,309,371								$   1,157,098		$   2,041,655

		PROFITABILTY PER CUSTOMER

		REVENUE PER CUSTOMER		$   2		$   18		$   16		$   36		$   49

		EXPENSE PER CUSTOMER		$   49		$   31		$   26		$   20		$   13

		PROFITABILITY		$   (47)		$   (13)		$   (10)		$   16		$   36

		SOURCES OF REVENUE - THROUGH SATELITES

				Year 1		Year 2		Year 3		Year 4		Year 5

		Advertising/Sponsorships		27%		21%		12%		10%		8%

		Marketing		14%		13%		12%		9%		9%

		eCommerce		54%		57%		59%		64%		65%

		Hosting		5%		9%		17%		17%		18%

				100%		100%		100%		100%		100%

		Advertising/Sponsorships		$   20,953		$   538,060		$   772,369		$   4,127,868		$   10,677,975

		Marketing		$   10,865		$   333,085		$   772,369		$   3,715,082		$   12,012,722

		eCommerce		$   41,907		$   1,460,449		$   3,797,482		$   26,418,358		$   86,758,547

		Hosting		$   3,880		$   230,597		$   1,094,190		$   7,017,376		$   24,025,444

		TOTAL REVENUE:		$   77,604.91		$   2,562,191.48		$   6,436,410		$   41,278,685		$   133,474,688

		SOURCES OF EXPENSES -THROUGH SATELITES

		marketing		12%		10%		15%		22%		18%

		technology		33%		34%		37%		37%		37%

		member operations		0%		0%		0%		0%		0%																15%		16%		17%		18%		19%

		satelite member support		28%		30%		25%		16%		17%

		advertising		8%		6%		9%		11%		16%

		G&A		19%		20%		14%		14%		12%

				100%		100%		100%		100%		100%				0%		0%

								0%

				Year 1		Year 2		Year 3		Year 4		Year 5

		marketing		$   139,336		$   443,670		$   1,544,738		$   4,989,731		$   6,406,785

		technology		$   392,728		$   1,508,476		$   3,810,355		$   8,391,821		$   13,169,503

				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0																$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		satelite/ member support		$   791,058		$   1,331,009		$   2,574,564		$   3,628,895		$   6,050,853

		advertising		$   94,067		$   266,202		$   926,843		$   2,494,866		$   5,694,920

		G&A		$   223,408		$   887,339		$   1,441,756		$   3,175,283		$   4,271,190

		TOTAL EXPENSE:		$   1,640,597		$   4,436,695		$   10,298,256		$   22,680,596		$   35,593,250

												Series 1 -																revenues												REVENUES

												Series 2 -																expenses												EXPENSES

				Series 1 -		marketing

				Series 2 -		member operations						Series 1 -																Advertising/Sponsorships

				Series 3 -		satelite member support						Series 2 -																Marketing

				Series 4 -		advertising						Series 3 -																0

				Series 5 -		G&A

				Series 6 -

		Financial Summary - 10 year projections.

		Cumulative Investment: $16,265,000		over 5 year period.

		Business turns profitable during 6th year of operation.

		Cumulative Investment pays off - year 7

		Initial staff is 29 people increasing to 107 by year 5.





		



YEARS

INVESTMENT PAYOFF

CUMULATIVE INVESTMENT PAYOFF



		



REVENUES/EXPENSES DYNAMICS



		



EXPENSE ALLOCATION



						1



SOURCES OF REVENUES



		5.9800515556

				1		3,373		0.28		130																0.1846153846		new values		old values

				2		20,974		2.50		$   154																		3.5

				3		253,865		3.00		$   182																		4		1.8185654008

				4		872,349		2.50		$   216																		2		1.6589327146

				5		2,536,378		2.00		$   250																		2		1.5468531469

				6		3,747,235		1.48		$   269																0.076		1.4773960217		1.4773960217

				7		5,398,404		1.44		$   289																		1.4406364749		1.4406364749

				8		7,739,852		1.43		$   311																		1.4337298216		1.4337298216

				9		11,140,800		1.44		$   335																		1.4394074074		1.4394074074

				10		16,036,151		1.44		$   345

		YEAR 1

						revenue				cost		loss/cost														pre-tax loss		rev/loss		cum.loss

		3,373				$   23,614		$   50		$   168,669		0.4														$   (67,468)		0.35		$   (67,468)		0.2388059701

								($50 - $100)																								0.1326699834		cost drop pa		0.1326699834

												0.8289473684																0.2063492063

		adv/target mktg		15%		$   3,542		marketing		$   117,625		58%																				0.023880597

		agent service		85%		$   20,072		member operations		$   26,632		8%

								agent services		10,120.17		6%

						$   - 0		advertising		$   13,494		8%

								G&A		$   33,290		20%

												100%

		YEAR 2

		20,974				$   302,030		48.00		$   1,006,768		0.3														$   (302,030)		1		$   (369,498)

												0.4550561798

		adv/target mktg		19%		$   56,047		marketing		$   503,384		50%																1.1975308642

		agent service		78%		$   236,642		member operations		$   90,609		9%

		market research		3%		$   9,341		agent services		$   80,541		8%

								advertising		$   90,609		9%

								G&A		$   231,557		23%

								market research		$   5,656		1%

												100%

		YEAR 3

		253,865				$   6,854,345		$   45		$   11,423,909		0.2														$   (2,284,782)		3		$   (2,654,280)

												0.2570532915

		adv/target mktg		27%		$   1,822,041		marketing		$   5,550,802		49%

		agent service		70%		$   4,800,934		member operations		$   1,432,465		13%

		market research		3%		$   231,370		agent services		$   1,790,581		16%

								advertising		$   1,253,407		11%

								G&A		$   1,289,219		11%

								market research		$   107,435		1%

		YEAR 4										100%

		872,349				$   27,915,175		40.00		$   34,893,969		0.2														$   (6,978,794)		4		$   (9,633,074)		52

																																-80

		adv/target mktg		32%		$   8,938,038		marketing		$   15,364,272		44%

		agent service		64%		$   17,876,075		member operations		$   4,575,139		13%

		market research		4%		$   1,101,063		agent services		$   6,145,709		18%

								advertising		$   3,823,997		11%

								G&A		$   4,438,567		13%

								market research		$   478,000		1%

												100%

		YEAR 5

		2,536,378				$   87,995,078		$   35		$   87,995,078		0.200														$   (17,599,016)		5		$   (27,232,089)

		adv/target mktg		35%		$   30,644,440		marketing		$   35,565,155		40%

		agent service		60%		$   53,166,257		member operations		$   12,619,894		14%

		market research		5%		$   4,184,381		agent services		$   16,635,315		19%

								advertising		$   10,325,368		12%

								G&A		$   12,275,715		14%

								market research		$   803,084		1%

												100%

		YEAR 6

		3,747,235				$   114,693,043		$   30		$   112,756,005		(0.017)														$   1,937,038		1.0171790235		$   (25,295,051)

		adv/target mktg		36%		$   41,687,707		marketing		$   41,492,550		37%

		agent service		58%		$   66,783,291		member operations		$   16,597,020		15%

		market research		5%		$   6,222,046		agent services		$   23,273,143		21%

								advertising		$   13,485,079		12%

								G&A		$   17,219,408		15%

								market research		$   1,037,314		1%

												100%

		YEAR 7

		5,398,404				$   154,609,373		$   26		$   140,889,447		(0.0974)														$   13,719,926		1.0973807925		$   (11,575,125)

		adv/target mktg		38%		$   58,664,511		marketing		$   43,146,802		31%

		agent service		56%		$   87,050,565		member operations		$   23,181,944		16%

		market research		6%		$   8,894,297		agent services		$   30,751,558		22%

								advertising		$   19,397,137		14%

								G&A		$   23,181,944		16%

								market research		$   1,324,683		1%

												100%

		YEAR 8

		7,739,852				$   205,386,980		$   23		175,198,409.83		(0.17231)														$   30,188,571		1.172310757		$   18,613,446

		adv/target mktg		40%		$   81,404,440		marketing		$   47,987,612		27%

		agent service		55%		$   112,029,262		member operations		$   29,665,069		17%

		market research		6%		$   12,040,528		agent services		$   39,698,843		23%

								advertising		$   26,175,061		15%

								G&A		$   30,799,322		18%

								market research		$   1,745,004		1%

												100%

		YEAR 9

		11,140,800				$   272,598,453		$   20		$   218,724,922		(0.24631)														$   53,873,531		1.2463072378		$   72,486,977

		adv/target mktg		41%		$   112,512,488		marketing		$   50,481,195		23%

		agent service		53%		$   144,174,293		member operations		$   38,931,098		18%

		market research		6%		$   15,911,673		agent services		$   50,481,195		23%

								advertising		$   36,831,080		17%

								G&A		$   40,869,576		19%

								market research		$   2,180,788		1%

												100%

		YEAR 10

		16,036,151				$   360,966,208		$   17		$   273,065,215		(0.32190)														$   87,900,993		1.3219047619		$   160,387,970

		adv/target mktg		43%		$   153,956,769		marketing		$   52,012,422		19%

		agent service		52%		$   186,427,381		member operations		$   50,526,353		19%

		market research		6%		$   20,582,058		agent services		$   61,300,354		22%

								advertising		$   52,012,422		19%

								G&A		$   54,167,222		20%

								market research		$   2,674,925		1%

												100%

				Year 1		Year 2		Year 3		Year 4		Year 5														Year 6		Year 7		Year 8		Year 9		Year 10

		#  CUSTOMERS		3,373		20,974		253,865		872,349		2,536,378														3,747,235		5,398,404		7,739,852		11,140,800		16,036,151

		CASH FLOW ANALYSIS

				Year 1		Year 2		Year 3		Year 4		Year 5														Year 6		Year 7		Year 8		Year 9		Year 10

		DIRECT CUSTOMERS		3,373		20,974		253,865		872,349		2,536,378														3,747,235		5,398,404		7,739,852		11,140,800		16,036,151

		REVENUES		$   23,614		$   302,030		$   6,854,345		$   27,915,175		$   87,995,078														$   114,693,043		$   154,609,373		$   205,386,980		$   272,598,453		$   360,966,208

		EXPENSES		$   168,669		$   1,006,768		$   11,423,909		$   34,893,969		$   87,995,078														$   112,756,005		$   140,889,447		175,198,409.83		$   218,724,922		$   273,065,215

		PRE-TAX LOSS/GAIN		$   (145,056)		$   (704,737)		$   (4,569,563)		$   (6,978,794)		$   - 0														$   (25,295,051)		$   (11,575,125)		$   18,613,446		$   72,486,977		$   160,387,970

						$   (849,793)		$   (5,419,356)		$   (12,398,150)		$   (12,398,150)

		SOURCES OF REVENUE

				Year 1		Year 2		Year 3		Year 4		Year 5														Year 6		Year 7		Year 8		Year 9		Year 10

		Advertising/Sponsorships		27%		21%		12%		10%		8%														36%		38%		40%		41%		43%

		Marketing		14%		13%		12%		9%		9%														58%		56%		55%		53%		52%

		eCommerce		54%		57%		59%		64%		65%

		Hosting		5%		9%		17%		17%		18%

				100%		100%		100%		100%		100%

		Advertising/Sponsorships		$   6,376		$   63,426		$   822,521		$   2,791,518		$   7,039,606														$   41,687,707		$   58,664,511		$   81,404,440		$   112,512,488		$   153,956,769

		Marketing		$   3,306		$   39,264		$   822,521		$   2,512,366		$   7,919,557														$   66,783,291		$   87,050,565		$   112,029,262		$   144,174,293		$   186,427,381

		eCommerce		$   12,751		$   172,157		$   4,044,064		$   17,865,712		$   57,196,801

		Hosting		$   1,181		$   27,183		$   1,165,239		$   4,745,580		$   15,839,114

		TOTAL:		23,615		$   302,030		$   6,854,345		$   27,915,175		$   87,995,078														$   108,470,998		$   145,715,076		$   193,433,702		$   256,686,781		$   340,384,150

		SOURCES OF EXPENSES

		marketing		18%		21%		16%		22%		18%														37%		31%		27%		23%		19%

		technology		30%		31%		32%		37%		37%

				0%		0%		0%		0%		0%														15%		16%		17%		18%		19%

		satelite/member support		14%		30%		25%		16%		17%														21%		22%		23%		23%		22%

		advertising		19%		8%		15%		11%		16%														12%		14%		15%		17%		19%

		G&A		20%		10%		12%		14%		12%														15%		16%		18%		19%		20%

																										1%		1%		1%		1%		1%

				100%		100%		100%		100%		100%

				Year 1		Year 2		Year 3		Year 4		Year 5														Year 6		Year 7		Year 8		Year 9		Year 10

		marketing		$   30,360		$   211,421		$   1,827,825		$   7,676,673		$   15,839,114														$   41,492,550		$   43,146,802		$   47,987,612		$   50,481,195		$   52,012,422

		technology		$   49,926		$   312,098		$   3,655,651		$   12,910,769		$   32,558,179

		member support		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0														$   16,597,020		$   23,181,944		$   29,665,069		$   38,931,098		$   50,526,353

		member/customer support		$   23,614		$   302,030		$   2,855,977		$   5,583,035		$   14,959,163														$   23,273,143		$   30,751,558		$   39,698,843		$   50,481,195		$   61,300,354

		advertising		$   32,047		$   80,541		$   1,713,586		$   3,838,337		$   14,079,212														$   13,485,079		$   19,397,137		$   26,175,061		$   36,831,080		$   52,012,422

		G&A		$   33,228		$   100,677		$   1,370,869		$   4,885,156		$   10,559,409														$   17,219,408		$   23,181,944		$   30,799,322		$   40,869,576		$   54,167,222

																										$   1,037,314		$   1,324,683		$   1,745,004		$   2,180,788		$   2,674,925

				$   169,175		$   1,006,768		$   11,423,909		$   34,893,969		$   87,995,078

						FINANCIAL  MODEL - 10 YEARS PROJECTIONS

		# CUSTOMERS - YEAR 1		100,000

		GROWTH RATE - YEAR 2		350%

		COST PER CUSTOMER - YEAR 1		$   40

		CUMULATIVE INVESTMENT		$   - 0

		VALUE IN 10 YEARS		$   160,387,970

		CUM. INVESTMENT/VALUE		- 0

												Series 1 -														revenues												REVENUES

												Series 2 -														expenses												EXPENSES

				Series 1 -		marketing

				Series 2 -								Series 1 -														Advertising/Sponsorships

				Series 3 -		satelite/member support						Series 2 -														Marketing

				Series 4 -		advertising						Series 3 -														0

				Series 5 -		G&A

				Series 6 -

		Financial Summary - 10 year projections.

		Cumulative Investment: $16,265,000		over 5 year period.

		Business turns profitable during 6th year of operation.

		Cumulative Investment pays off - year 7

		Initial staff is 29 people increasing to 107 by year 5.
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REVENUES/EXPENSES DYNAMICS



		



EXPENSE ALLOCATION



						1



SOURCES OF REVENUES



				Contents:

		1		•		R&D Operating Expenses

		2		•		General & Administration Expense

		3		•		Offfice Expense Calculation

		4		•		Sales & Marketing Expenses

		5		•		Fixed Assets Investments

		6		•		Depreciation

		7		•		Travel

		8		•		Profit & Loss Statement

		9		•		Expenses Summary

		10		•		Expenses Summary -- % of Total																												THE TARGET NUMBERS BELOW ARE FOR REFERENCE ONLY.  IF YOU WANT TO CHANGE THE NUMBERS FOR CALCULATIONS,

		11		•		Expenses as % of Sales																												CHANGE THE NUMBERS IN THE LEFT SET OF COLUMNS (SEE THE ORANGE SIGN INDICATING WHERE TO SET NEW TARGETS)

		12		•		Cash Flow

										Year 1		Year 2		Year 3		Year 4		Year 5																Expenses Summary						1999		2000		2001		2002		2003

						Marketing				18%		21%		16%		16%		16%																		Marketing				37%		34%		30%		30%		30%

						Technology				30%		31%		32%		37%		37%																		R&D				26%		22%		18%		14%		10%

										0%		0%		0%		0%		0%																		Member Operations				8%		10%		13%		13%		14%

						Member/Customer Support				14%		30%		25%		18%		14%																		Agent Services				10%		12%		16%		18%		19%

						Advertising				19%		8%		15%		17%		20%																		Advertising				8%		10%		11%		11%		12%

						G&A				20%		10%		12%		12%		13%																		G&A				11%		11%		11%		13%		14%

																																				Market Research				0%		1%		1%		1%		1%

										100%		100%		100%		100%		100%																						100%		100%		100%		100%		100%

				x		Marketing				324,000		929,880		1,873,433		4,062,211		7,046,556																		Marketing				1,842,211		2,489,104		3,898,678		6,300,838		9,557,230

				x		Technology				531,000		1,372,680		3,746,866		9,393,864		16,295,160																		R&D				1,294,526		1,610,597		2,339,207		2,940,391		3,185,743

				x																																Member Operations				398,316		732,090		1,689,427		2,730,363		4,460,041

				x		Member/Customer Support				248,400		1,328,400		2,927,239		4,569,988		6,165,736																		Agent Services				497,895		878,507		2,079,295		3,780,503		6,052,913

				x		Advertising				342,000		354,240		1,756,343		4,316,100		8,808,195																		Advertising				398,316		732,090		1,429,515		2,310,307		3,822,892

				x		G&A				354,600		442,800		1,405,075		3,046,659		5,725,326																		G&A				547,684		805,299		1,429,515		2,730,363		4,460,041

				x																										INDIRECT CUSTOMERS						Market Research				0		73,209		129,956		210,028		318,574

						TOTAL EXPENSES				1,800,000		4,428,000		11,708,955		25,388,821		44,040,973																		TOTAL EXPENSES				4,978,948		7,320,896		12,995,593		21,002,793		31,857,434

										1,800,000		4,428,000		11,708,955		25,388,821		44,040,973				<==== ENTER TARGETS AMOUNTS HERE														Target				4,978,948		7,320,896		12,995,592		21,002,794		31,857,435

		1		R&D Operating Expenses						1999		2000		2001		2002		2003				Year 1		Year 2		Year 3		Year 4		Year 5				Non-Satelite Technology Budget						Year 1		Year 2		Year 3		Year 4		Year 5

						.																														.

						SubContractors				200,000		200,000		250,000		1,000,000		1,500,000				40%		13%		12%		26%		28%						SubContractors				212,030		183,315		445,550		2,406,837		4,643,691

						Travel				12,000		24,000		36,000		48,000		60,000				1%		2%		2%		1%		1%						Travel				6,407		21,998		64,159		115,528		185,748

						Education/Seminars				10,000		15,000		20,000		25,000		50,000				1%		1%		1%		1%		1%						Education/Seminars				5,339		13,749		35,644		60,171		154,790

						Patents Registration				20,000		40,000		100,000		140,000		175,000				2%		3%		5%		4%		3%						Patents Registration				10,679		36,663		178,220		336,957		541,764

						Special Software				35,000		40,000		45,000		75,000		100,000				4%		3%		2%		2%		2%						Special Software				18,688		36,663		80,199		180,513		309,579

						Prototype Testing				35,000		45,000		65,000		80,000		125,000				4%		3%		3%		2%		2%						Prototype Testing				18,688		41,246		115,843		192,547		386,974

						Surveys/Research				25,000		45,000		76,000		125,000		200,000				3%		3%		4%		3%		4%						Surveys/Research				13,348		41,246		135,447		300,855		619,159

						Regulatory				10,000		15,000		20,000		25,000		30,000				1%		1%		1%		1%		1%						Regulatory				5,339		13,749		35,644		60,171		92,874

						License / subscriptions				5,000		15,000		25,000		45,000		100,000				1%		1%		1%		1%		2%						License / subscriptions				2,670		13,749		44,555		108,308		309,579

						Equipment / site leasing				10,000		25,000		50,000		100,000		150,000				1%		2%		2%		3%		3%						Equipment / site leasing				5,339		22,914		89,110		240,684		464,369

						Total Tech Oper Expenses				362,000		464,000		687,000		1,663,000		2,490,000				56%		31%		33%		43%		47%						Total Tech Oper Expenses				298,528		425,290		1,224,371		4,002,570		7,708,528

						% Increase						28%		48%		142%		50%

						+ Tech Staff Costs				632,500		1,033,620		1,415,383		2,239,991		2,773,644				44%		69%		67%		57%		53%						+ Tech Staff Costs				232,472		947,390		2,522,494		5,391,294		8,586,632

						% Increase						63%		37%		58%		24%

						= Total Tech Costs				994,500		1,497,620		2,102,383		3,902,991		5,263,644				100%		100%		100%		100%		100%						= Total Tech Costs				531,000		1,372,680		3,746,866		9,393,864		16,295,160

						% Increase						51%		40%		86%		35%

						Target				531,000		1,372,680		3,746,866		9,393,864		16,295,160

		2		General & Administration Expense						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite General & Administration Expense						Year 1		Year 2		Year 3		Year 4		Year 5

								Note

						Legal & Accounting				60,000		150,000		300,000		500,000		700,000				8%		10%		15%		19%		21%						Legal & Accounting				27,415		43,971		208,533		565,914		1,177,184

						Office				256,679		407,146		531,060		725,782		947,057				33%		27%		26%		27%		28%						Office				117,280		119,352		369,145		821,461		1,592,658

						Management Consulting				25,000		45,000		75,000		150,000		250,000				3%		3%		4%		6%		7%						Management Consulting				11,423		13,191		52,133		169,774		420,423

						Vehicle Leasing		3		17,400		27,600		36,000		49,200		64,200				2%		2%		2%		2%		2%						Vehicle Leasing				7,950		8,091		25,024		55,686		107,965

						Travel				21,000		37,500		60,000		85,000		135,000				3%		2%		3%		3%		4%						Travel				9,595		10,993		41,707		96,205		227,028

						Equipment Maint				5,000		25,000		45,000		90,000		140,000				1%		2%		2%		3%		4%						Equipment Maint				2,285		7,329		31,280		101,865		235,437

						Total G&A				385,079		692,246		1,047,060		1,599,982		2,236,257				50%		46%		52%		59%		66%						Total G&A				175,947		202,927		727,822		1,810,906		3,760,695

						% Increase over prev yr						80%		51%		53%		40%

						+ G&A Staff Costs				391,000		818,283		974,310		1,091,820		1,168,247				50%		54%		48%		41%		34%						+ G&A Staff Costs				178,653		239,873		677,253		1,235,753		1,964,631

						% Increase over prev yr						109%		19%		12%		7%

						= Total G&A Costs				776,079		1,510,529		2,021,370		2,691,802		3,404,504				100%		100%		100%		100%		100%						= Total G&A Costs				354,600		442,800		1,405,075		3,046,659		5,725,326

						% Increase over prev yr						95%		34%		33%		26%

						Target				354,600		442,800		1,405,075		3,046,659		5,725,326

		3		Office Expense Calculation						1999		2000		2001		2002		2003				Year 1		Year 2		Year 3		Year 4		Year 5				Office Expense Calculation for Non-Satelite						Year 1		Year 2		Year 3		Year 4		Year 5

								per/ea

						# Staff				29		46		60		82		107

						Rent		3,000		87,000		138,000		180,000		246,000		321,000				34%		34%		34%		34%		34%						Rent				39,751		40,454		125,165		278,430		539,823

						Elec		500		14,500		23,000		30,000		41,000		53,500				6%		6%		6%		6%		6%						Elec				6,625		6,742		20,853		46,405		89,971

						Insurance		600		17,400		27,600		36,000		49,200		64,200				7%		7%		7%		7%		7%						Insurance				7,950		8,091		25,024		55,686		107,965

						Maintenance		500		14,500		23,000		30,000		41,000		53,500				6%		6%		6%		6%		6%						Maintenance				6,625		6,742		20,853		46,405		89,971

						Supplies		1,000		29,000		46,000		60,000		82,000		107,000				11%		11%		11%		11%		11%						Supplies				13,250		13,485		41,707		92,810		179,941

						Messengers		500		14,500		23,000		30,000		41,000		53,500				6%		6%		6%		6%		6%						Messengers				6,625		6,742		20,853		46,405		89,971

						Real estate taxes		500		14,500		23,000		30,000		41,000		53,500				6%		6%		6%		6%		6%						Real estate taxes				6,625		6,742		20,853		46,405		89,971

						Recruitment		1,000		29,000		46,000		60,000		82,000		107,000				11%		11%		11%		11%		11%						Recruitment				13,250		13,485		41,707		92,810		179,941

						Postage		250		7,250		11,500		15,000		20,500		26,750				3%		3%		3%		3%		3%						Postage				3,313		3,371		10,427		23,202		44,985

						Entertainment		250		7,250		11,500		15,000		20,500		26,750				3%		3%		3%		3%		3%						Entertainment				3,313		3,371		10,427		23,202		44,985

						Other		750		21,750		34,500		45,000		61,500		80,250				8%		8%		8%		8%		8%						Other				9,938		10,113		31,280		69,607		134,956

						Total Office				256,679		407,146		531,060		725,782		947,057				100%		100%		100%		100%		100%						Total Office				117,267		119,338		369,145		821,368		1,592,478

						% Increase						59%		30%		37%		30%

		4		Sales & Marketing Expenses						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite Sales & Marketing Expenses						Year 1		Year 2		Year 3		Year 4		Year 5

						Exhibitions				45,000		125,000		250,000		350,000		700,000				4%		6%		7%		7%		10%						Exhibitions				11,483		58,675		134,864		285,085		687,425

						Direct Mail				250,000		400,000		850,000		1,250,000		1,750,000				20%		20%		24%		25%		24%						Direct Mail				64,443		187,760		458,539		1,018,160		1,718,563

						Travel				45,000		75,000		125,000		250,000		400,000				4%		4%		4%		5%		6%						Travel				11,483		35,205		67,432		203,632		392,814

						Entertainment				20,000		50,000		100,000		200,000		300,000				2%		3%		3%		4%		4%						Entertainment				5,103		23,470		53,946		162,906		294,611

						Sales & Mkt Literature				250,000		400,000		750,000		1,000,000		1,250,000				20%		20%		22%		20%		17%						Sales & Mkt Literature				63,792		187,760		404,593		814,528		1,227,545

						Presentations				35,000		55,000		80,000		125,000		200,000				3%		3%		2%		3%		3%						Presentations				8,931		25,817		43,157		101,816		196,407

						Marketing Consultants				50,000		75,000		125,000		200,000		250,000				4%		4%		4%		4%		3%						Marketing Consultants				12,758		35,205		67,432		162,906		245,509

						Misc				40,000		75,000		100,000		140,000		200,000				3%		4%		3%		3%		3%						Misc				10,207		35,205		53,946		114,034		196,407

						Total Sales & Mkt exp				735,000		1,255,000		2,380,000		3,515,000		5,050,000				58%		63%		69%		70%		70%						Total Sales & Mkt exp				188,200		589,098		1,283,910		2,863,067		4,959,282

						% Increase						71%		90%		48%		44%

						+ Sales & Mkt Staff Costs				534,750		725,995		1,092,807		1,472,195		2,125,456				42%		37%		31%		30%		30%						+ Sales & Mkt Staff Costs				136,080		340,782		589,523		1,199,145		2,087,274

						% Increase						36%		51%		35%		44%

						= Total Sales & Mkt Costs				1,269,750		1,980,995		3,472,807		4,987,195		7,175,456				100%		100%		100%		100%		100%						= Total Sales & Mkt Costs				324,280		929,880		1,873,433		4,062,211		7,046,556

						% Increase						56%		75%		44%		44%

						Target				324,000		929,880		1,873,433		4,062,211		7,046,556

				Advertising and PR						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite Advertising and PR						Year 1		Year 2		Year 3		Year 4		Year 5

						Advt				250,000		600,000		1,500,000		3,000,000		5,000,000				56%		71%		71%		75%		80%						Advt				190,000		250,052		1,254,531		3,237,075		7,046,556

						PR				200,000		250,000		600,000		1,000,000		1,250,000				44%		29%		29%		25%		20%						PR				152,000		104,188		501,812		1,079,025		1,761,639

						Total				450,000		850,000		2,100,000		4,000,000		6,250,000																		Total				342,000		354,240		1,756,343		4,316,100		8,808,195

						Target				342,000		354,240		1,756,343		4,316,100		8,808,195

										1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite Customer Support						Year 1		Year 2		Year 3		Year 4		Year 5

				Market Research

				Membership Operations

				Agent Services																																Member/Customer Support				248,400		1,328,400		2,927,239		4,569,988		6,165,736

												150,000		79%

		5		Fixed Assets Investments						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite Fixed Assets Investments						Year 1		Year 2		Year 3		Year 4		Year 5

						Operations Equipment				150,000		250,000		750,000		1,250,000		1,500,000				4%		4%		8%		8%		7%

						R&D Equipment				75,000		200,000		300,000		450,000		600,000				22%		32%		23%		22%		24%						Technology Equipment				116,789		433,022		871,364		2,084,437		3,867,522

						Office Equipment		4		116,000		184,000		240,000		328,000		428,000				34%		29%		19%		16%		17%						Office Equipment				120,626		128,510		261,409		492,753		969,320

						Total Fixed Assets				341,000		634,000		1,290,000		2,028,000		2,528,000				100%		100%		100%		100%		100%						Total Fixed Assets				237,415		561,532		1,132,773		2,577,191		4,836,842

						% Increase						86%		103%		57%		25%

						Cum Total Oper Equip				150,000		400,000		1,150,000		2,400,000		3,900,000				44%		41%		51%		56%		57%

						Cum Total R&D Equip				75,000		275,000		575,000		1,025,000		1,625,000				22%		28%		25%		24%		24%						Cum Total Technology Equip				116,789		549,811		1,421,175		3,505,612		7,373,134

						Cum Total Office Equip				116,000		300,000		540,000		868,000		1,296,000				34%		31%		24%		20%		19%						Cum Total Office Equip				120,626		249,136		510,545		1,003,299		1,972,618

						Cum Total Fixed Assets				341,000		975,000		2,265,000		4,293,000		6,821,000				100%		100%		100%		100%		100%						Cum Total Fixed Assets				237,415		798,947		1,931,720		4,508,911		9,345,753

		6		Depreciation						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																																		Depreciation						Year 1		Year 2		Year 3		Year 4		Year 5

						Operations Equipment		20%		30,000		80,000		230,000		480,000		780,000				44%		41%		51%		56%		57%

						R&D Equipment		20%		15,000		55,000		115,000		205,000		325,000				22%		28%		25%		24%		24%						Technology Equipment				23,358		109,962		284,235		701,122		1,474,627

						Office Equipment		20%		23,200		60,000		108,000		173,600		259,200				34%		31%		24%		20%		19%						Office Equipment				24,125		49,827		102,109		200,660		394,524

						Total Depreciation				68,200		195,000		453,000		858,600		1,364,200				100%		100%		100%		100%		100%						Total Depreciation				68,200		181,400		439,400		845,000		1,350,600

																																								47,483		159,789		386,344		901,782		1,869,151

		7		Travel						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

						Management

						# Trips				6		10		15		20		30

						Cost per trip				3,500		3,750		4,000		4,250		4,500

						Total				21,000		37,500		60,000		85,000		135,000				27%		27%		27%		22%		23%

																																		Profit & Loss Statement						Year 1		Year 2		Year 3		Year 4		Year 5

						R&D

						# Trips				4		8		12		16		20																		Total Sales				$396,000		$2,945,455		$9,860,173		$26,135,551		$   51,330,513

						Avg Cost per trip				3,000		3,000		3,000		3,000		3,000

						Total				12,000		24,000		36,000		48,000		60,000				15%		18%		16%		13%		10%						Marketing				$324,280		$929,880		$1,873,433		$4,062,211		$7,046,556

																																				Technology				$531,000		$1,372,680		$3,746,866		$9,393,864		$16,295,160

						Marketing & Sales																														Customer Support				$248,400		$1,328,400		$2,927,239		$4,569,988		$6,165,736

						# Trips				15		30		60		100		150																		Advertising				$342,000		$354,240		$1,756,343		$4,316,100		$8,808,195

						Cost per trip				1,750		1,900		2,100		2,300		2,500																		G&A				$354,600		$442,800		$1,405,075		$3,046,659		$5,725,326

						Total				45,000		75,000		125,000		250,000		400,000				58%		55%		57%		65%		67%						Market Research

																																				Total Operating Expenses				$1,800,280		$4,428,000		$11,708,955		$25,388,821		$44,040,973

						Total All Travel				78,000		136,500		221,000		383,000		595,000				100%		100%		100%		100%		100%

		8		Profit & Loss Statement						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003						Pre-tax Oper. Profit/(Loss) / yr				($1,404,280)		($1,482,545)		($1,848,782)		$746,730		$7,289,540

								Note																												Cum. pre-tax Oper. Profit/(Loss)				(1,404,280)		(2,886,825)		(4,735,607)		(3,988,877)		3,300,663

						Total Sales				855,261		3,989,477		9,655,033		17,749,419		29,620,373

																																				Fixed Assets Investments				$237,415		$561,532		$1,132,773		$2,577,191		$4,836,842

						Total R&D				994,500		1,497,620		2,102,383		3,902,991		5,263,644				29%		26%		23%		27%		27%						Depreciation				$68,200		$181,400		$439,400		$845,000		$1,350,600

						Total Sales & Mktg				1,269,750		1,980,995		3,472,807		4,987,195		7,175,456				37%		34%		37%		34%		36%

						Total G&A				776,079		1,510,529		2,021,370		2,691,802		3,404,504				22%		26%		22%		19%		17%

						Fixed Assets				341,000		634,000		1,290,000		2,028,000		2,528,000				10%		11%		14%		14%		13%

						Depreciation (20%)				68,200		195,000		453,000		858,600		1,364,200				2%		3%		5%		6%		7%

						Total Operating Expenses				3,449,529		5,818,144		9,339,560		14,468,588		19,735,804				100%		100%		100%		100%		100%

						Pre-tax Oper. Profit/(Loss)				(2,594,268)		(1,828,666)		315,473		3,280,831		9,884,569

						Income Tax

						Net Profit

		9		Expenses Summary						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

						R&D Operating Expenses				$994,500		$1,497,620		$2,102,383		$3,902,991		$5,263,644				33%		30%		28%		34%		33%

						General & Administration Expense				$776,079		$1,510,529		$2,021,370		$2,691,802		$3,404,504				26%		30%		27%		23%		21%

						Sales & Marketing Expenses				$1,269,750		$1,980,995		$3,472,807		$4,987,195		$7,175,456				42%		40%		46%		43%		45%

						Sub-Total				$3,040,329		$4,989,144		$7,596,560		$11,581,988		$15,843,604				100%		100%		100%		100%		100%

						Fixed Assets Investments				$341,000		$975,000		$2,265,000		$4,293,000		$6,821,000

						Depreciation				$68,200		$195,000		$453,000		$858,600		$1,364,200

																						Expenses Alloc -- Tanya

		10		Expenses Summary -- Percentages of Total						1999		2000		2001		2002		2003				$   5,000,000		$   7,320,896		$   12,995,592		$   21,043,976		$   31,774,581

																						70%		37%		26%		24%		21%		marketing

						R&D Operating Expenses				33%		30%		28%		34%		33%				16%		19%		18%		17%		17%		member operations

						General & Administration Expense				26%		30%		27%		23%		21%				11%		30%		34%		32%		30%		agent services

						Sales & Marketing Expenses				42%		40%		46%		43%		45%				0%		5%		10%		14%		16%		advertising

						Sub-Total				100%		100%		100%		100%		100%				3%		8%		11%		13%		14%		G&A

																						0%		1%		1%		1%		2%		market research

		11		Expenses as % of Sales						1999		2000		2001		2002		2003

																						3,486,842		2,714,489		3,422,037		4,983,016		6,752,616		marketing

						Total R&D as % of Sales				116%		38%		22%		22%		18%				789,474		1,398,373		2,322,096		3,582,830		5,385,522		member operations

						Total Sales & Mktg as % of Sales				148%		50%		36%		28%		24%				526,316		2,220,946		4,399,762		6,712,658		9,486,804		agent services

						Total G&A as % of Sales				91%		38%		21%		15%		11%				0		370,158		1,262,895		2,841,554		5,178,387		advertising

						Fixed Assets				40%		16%		13%		11%		9%				131,579		616,929		1,466,587		2,676,827		4,432,699		G&A

						Total				395%		141%		92%		77%		62%				0		41,129		122,216		288,274		579,979		market research

		12		Cash Flow						1999		2000		2001		2002		2003

						Operating profit/(Loss)				(2,594,268)		(1,828,666)		315,473		3,280,831		9,884,569

						Depreciation				68,200		195,000		453,000		858,600		1,364,200

						Net Cash Flow from Operations				(2,526,068)		(1,633,666)		768,473		4,139,431		11,248,769

						Cumulative Cashflow				(2,526,068)		(4,159,734)		(3,391,261)		748,170		11,996,938





										BUDGET

												Set up to build & serve website in-house

														Year 1		Year 2		Year 3

		Compensation (Includes Taxes & Benefits)																						$   1

				Salaries Full-Time										$   - 0		$   2,000,000.00		$   2,500,000.00				Staffing		$   - 0

				Salaries Part-Time										$   - 0		$   670,100.00		$   905,100.00				Office Space		$   96,000		8000

				Contractors										$   100,000.00		$   250,000.00		$   500,000.00

														$   - 0		$   2,920,100.00		$   3,905,100.00

		Marketing

				Research and Development (surveys, focus groups, customized projects)										$   50,000.00

				Alliances/Development (Conferences, workshops, networking relationships)										$   65,000.00

				Internet (search engines, alliances, cross promotions)										$   1,000,000.00

		Marketing Communications

				Public Relations/Promotion (Media,buzz,events,placements,sponsorships)										$   800,000.00

				Collateral (Brochures, flyers, banners, printed material for promotion)										$   80,000.00		$   240,000.00		$   504,000.00

		Advertising

				Direct Mail										$   300,000.00

				Print										$   600,000.00

				Radio										$   300,000.00

				Television										$   - 0

		Travel

				Air Travel										$   47,250.00		$   87,500.00		$   113,750.00

				Car Service										$   20,250.00		$   38,077.00		$   50,250.00

				Entertainment Meals										$   6,000.00		$   11,538.00		$   20,000.00

				Lodging										$   72,500.00		$   125,000.00		$   167,500.00

				Overtime Meals										$   2,500.00		$   3,500.00		$   4,500.00

				Parking										$   3,200.00		$   18,000.00		$   36,000.00

		Furniture

				Conference Table										$   500.00

				Desk & Chairs										$   8,000.00		$   8,000.00		$   15,000.00

				Equipment Rental										$   2,100.00		$   8,000.00		$   10,000.00

		General & Administrative

				Cleaning										$   6,300.00		$   6,500.00		$   7,000.00

				Moving										$   500.00

				Rent										$   50,000.00		$   210,000.00		$   360,000.00

				Repairs & Maintaince										$   5,000.00		$   20,000.00		$   35,000.00

				Security										$   1,200.00		$   4,800.00		$   8,400.00

				Taxes Real Estate										$   1,500.00		$   6,000.00		$   10,500.00

				Office Supplies										$   30,000.00		$   140,000.00		$   200,000.00

				Server Racks										$   400.00

				Copier										$   3,000.00		$   9,000.00		$   18,000.00

				Printers										$   4,000.00		$   12,000.00		$   18,000.00

				Postage and Delivery										$   4,500.00		$   10,500.00		$   15,000.00

				White Boards										$   150.00		$   450.00		$   300.00

		Utilities

				Garbage										$   240.00		$   1,200.00		$   1,800.00

				Gas (Included in Rent)

				Power										$   12,000.00		$   21,000.00		$   30,000.00

				Water (Included in Rent)

		Education

				Books & Manuals										$   1,200.00		$   1,800.00		$   2,400.00

				Subscriptions										$   2,000.00		$   3,000.00		$   4,000.00

		Insurance

		Professional Services

				Consulting										$   450,000.00		$   350,000.00		$   200,000.00

				Legal										$   100,000.00		$   200,000.00		$   200,000.00

				Tax Accounting										$   24,000.00		$   24,000.00		$   24,000.00

		Communications

				Internet Access										$   24,000.00		$   72,000.00		$   72,000.00

				Telephone Equipment										$   5,000.00		$   8,000.00		$   11,000.00

				Telephone Leasing										$   6,000.00		$   8,000.00		$   10,000.00

				Telephone Service										$   41,500.00		$   105,000.00		$   200,000.00

		Seminars & Speakers

		Technology

				Hardware										$   200,000.00		$   150,000.00		$   120,000.00

				Network Infrastructure										$   50,000.00		$   30,000.00		$   50,000.00

				Hosting										$   180,000.00		$   540,000.00		$   1,500,000.00

				Software Applications (Commerce)										$   847,000.00

				Support Software										$   80,000.00

				Website/Server Development & Implementation										$   4,200,000.00

				Customer Service Setup/Integration										$   40,000.00

				Third Party Logistics Setup/Integration (Fulfillment, Outsourcing, Customer Service)										$   1,750,000.00		$   3,500,000.00		$   5,000,000.00

				Personnel Acquisition Costs										$   500,000.00

				Total										$   - 0		$   11,813,065.00		$   16,828,600.00

		Total Satellites												500		$   1,500.00		$   3,000.00

		Cost per Satellite												$   - 0		$   7,875.38		$   5,609.53

		Total Members												265,000		$   850,000.00		$   1,700,000.00

		Cost per Member												$   - 0		$   13.90		$   9.90

				Year One								Year Two								Year Three

				Phase I								Phase II								Phase III

				Services		Revenue Streams		Technology Costs				Services		Revenue Streams		Technology Costs				Services		Revenue Streams		Technology Costs

				Components Portal		Marketing & Ad		$   35,000.00				Practitioner Chat		eCommerce		$   250,000.00				Website Hosting		Hosting		$   1,000,000

				Search & Breathe		Marketing & Ad		$   10,000.00				Research		Marketing		$   10,000.00				Website Development		Hosting		$   500,000

				B2C eCommerce		eCommerce		$   900,000.00				C2C		eCommerce		$   750,000.00				B2B		eCommerce		$   3,000,000

				Interactive Forums		Hosting		$   15,000.00				Points Program		Marketing		$   100,000.00				Webcam		Hosting		$   250,000

				Multimedia Hosting		Hosting		$   250,000.00				Affiliates		eCommerce		$   30,000.00

				Tracking		Marketing & Ad		$   10,000.00				Personalization		Marketing & Ad		$   85,000.00

												Customer Service		eCommerce		$   1,000,000.00

				Total				$   1,220,000.00								$   2,225,000.00								$   4,750,000

				Staffing





		5.9800515556

																												1				36,969				0.28				130												0.1846153846		new values		old values

																												2				129,390				3.50				$   154														3.5

																												3				517,560				4.00				$   182														4		1.8185654008

																												4				1,035,120				2.00				$   216														2		1.6589327146

																												5				2,070,241				2.00				$   250														2		1.5468531469

																												6				3,058,566				1.48				$   269												0.076		1.4773960217		1.4773960217

																												7				4,406,281				1.44				$   289														1.4406364749		1.4406364749

																												8				6,317,417				1.43				$   311														1.4337298216		1.4337298216

																												9				9,093,337				1.44				$   335														1.4394074074		1.4394074074

																												10				13,089,017				1.44				$   345

		YEAR 1

																																revenue								cost				loss/cost								pre-tax loss		rev/loss		cum.loss

		36,969																														$   325,324				$   40				$   1,478,744				0.42								$   (621,072)		0.5238095238		$   (621,072)		0.2388059701

																																				($50 - $100)																						0.2388059701		cost drop pa

																																												0.8289473684										0.2063492063

		adv/target mktg																										15%				$   48,799				marketing				$   1,031,229				58%														0.023880597

		agent service																										85%				$   276,525				member operations				$   233,486				8%

																																				agent services				88,724.61				6%

																																$   - 0				advertising				$   118,299				8%

																																				G&A				$   291,857				20%

																																												100%

		YEAR 2

		129,390																														$   3,151,710				30.45				$   3,939,638				0.324								$   (1,276,443)		2.4691358025		$   (1,897,515)

																																												0.4550561798

		adv/target mktg																										19%				$   584,853				marketing				$   1,969,819				50%										1.1975308642

		agent service																										78%				$   2,469,381				member operations				$   354,567				9%

		market research																										3%				$   97,476				agent services				$   315,171				8%

																																				advertising				$   354,567				9%

																																				G&A				$   906,117				23%

																																				market research				$   22,133				1%

																																												100%

		YEAR 3

		517,560																														$   10,101,318				$   23				$   11,995,315				0.1726315789								$   (2,070,770)		4.8780487805		$   (3,968,285)

																																												0.2570532915

		adv/target mktg																										27%				$   2,685,160				marketing				$   5,828,444				49%

		agent service																										70%				$   7,075,185				member operations				$   1,504,115				13%

		market research																										3%				$   340,973				agent services				$   1,880,143				16%

																																				advertising				$   1,316,100				11%

																																				G&A				$   1,353,703				11%

																																				market research				$   112,809				1%

		YEAR 4																																										100%

		1,035,120																														$   15,978,833				17.64				$   18,261,524				0.2								$   (3,652,305)		4.375		$   (7,620,590)		52

																																																										-80

		adv/target mktg																										32%				$   5,116,193				marketing				$   8,040,788				44%

		agent service																										64%				$   10,232,385				member operations				$   2,394,368				13%

		market research																										4%				$   630,256				agent services				$   3,216,315				18%

																																				advertising				$   2,001,263				11%

																																				G&A				$   2,322,894				13%

																																				market research				$   250,158				1%

																																												100%

		YEAR 5

		2,070,241																														$   36,141,464				$   13				$   27,801,126				0.095								$   (2,628,470)		13.75		$   (10,249,060)

		adv/target mktg																										35%				$   12,586,328				marketing				$   11,236,439				40%

		agent service																										60%				$   21,836,521				member operations				$   3,987,124				14%

		market research																										5%				$   1,718,615				agent services				$   5,255,754				19%

																																				advertising				$   3,262,192				12%

																																				G&A				$   3,878,384				14%

										750,000		3,750,000																100,000		250,000		1,875,000				market research				$   253,726				1%

										Year 1		Year 2		Year 3		Year 4		Year 5										Year 1

		TOTAL REVENUE-PRODUCING  CUSTOMERS								36,969		164,094		649,951		2,006,379		5,274,321

		TOTAL VISITORS

																																				WEBREATHE.COM

		FINANCIAL  MODEL - 5 YEAR PROJECTIONS

																																																				Year 6		Year 7		Year 8		Year 9		Year 10

																																																				7,792,260		11,225,814		16,094,785		23,166,952		33,346,682

				0-4 Months		4-8 Months		8-12 Months		Year 1- Total		Year 2		Year 3		Year 4		Year 5		Growth

																												SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

		GENERAL TRAFFIC

		REVENUE-PRODUCING CUSTOMERS/ MEMBERS								36,969		164,094		649,951		2,006,379		5,274,321										33,595		3,373		143,119		20,974		396,087		253,865		1,134,030		872,349		2,737,942		2,536,378

																																																				Year 6		Year 7		Year 8		Year 9		Year 10

																				41.9901985569

		REVENUES		$0		$12,045		$89,174		$101,219		$2,864,222		$13,290,755		$69,193,860		$221,469,765		43741%								$77,605		$23,614		$2,562,191		$302,030		$6,436,410		$6,854,345		$41,278,685		$27,915,175		$133,474,688		$87,995,078

		EXPENSES		$406,856		$560,475		$1,407,282		$2,374,613		$6,477,961		$22,580,915		$65,340,412		$162,433,346										$1,175,832		$168,669		$4,436,695		$1,006,768		$10,298,256		$11,423,909		$22,680,596		$34,893,969		$35,593,250		$87,995,078

		PRE-TAX LOSS/GAIN		$   (39,825)		$   (406,856)		$   (548,430)		-$2,273,394		-$3,613,740		-$5,710,629		$11,619,295		$59,036,420										-$1,098,227		-$145,056		-$1,874,504		-$704,737		-$3,861,846		-$1,848,782		$18,598,089		-$6,978,794		$97,881,438		$0						- 0		- 0		- 0		- 0		- 0

		CUMULATIVE LOSS/GAIN:								-$2,273,394		-$5,887,134		-$11,597,762		$21,533		$59,057,952

		FIXED ASSETS CUMULATIVE INVESTMENTS		$135,494		$291,002		$556,555		$991,893		$1,929,798		$3,115,773		$4,930,264		$8,713,790

		DEPRECIATION:		$27,099		$58,200		$82,444		$169,511		$357,092		$594,287		$957,185		$1,713,891																																		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

																																																				$   - 0		$   - 0		- 0		$   - 0		$   - 0

		REQUIRED INVESTMENT PER YEAR:		$451,537		$715,694		$1,595,267		$2,762,497		$4,491,348		$10,269,193																																						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		CUMULATIVE INVESTMENT:				$1,167,231		$2,762,497		$2,762,497		$7,253,845		$17,523,038

																				161%

				Churn		3%				1.00		$0.97		$0.94		$0.91		$0.89										SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

												538%		17%		69%		22%		6		7		8		9										$16		$27

		REVENUE PER MEMBER								$3		$17		$20		$34		$42		$110		$287		$749		$1,957		$2		$7		$18		$14		$26		$45		$36		$32		$49		$35

		COST PER MEMBER								$64		$39		$35		$33		$31										$35		$50		$31		$48						$20		$40		$13		$35

		Value Per Member								$108		$205		$447		$1,103		$2,834																		-$10		-$18

		PROFIT PER MEMBER								-$61		-$22		-$14		$2		$11										-$33		-$43		-$13		-$34						$16		-$8		$36		$0

		INVESTMENT PER MEMBER								$75		$27		$16		$0		$0

		SOURCES OF REVENUE

																												Year 1																								Year 6		Year 7		Year 8		Year 9		Year 10

				Phase IA		Phase IB		Phase IC		Phase I		Phase II		Phase III		Year 4		Year 5														Year 2				Year 3				Year 4				Year 5

		Percentage Distribution																										SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

		Sponsorships & Advertising								85%		60%		25%		13%		11%										7%		7%		15%		12%		7%		7%		7%		7%		8%		8%						0%		0%		0%		0%		0%

		Marketing								0%		5%		6%		8%		9%										0%		0%		4%		5%		6%		6%		6%		6%		5%		5%						0%		0%		0%		0%		0%

		eCommerce								15%		30%		60%		68%		68%										63%		63%		64%		68%		56%		56%		40%		40%		25%		25%

		Hosting								0%		5%		9%		11%		12%										10%		10%		3%		3%		8%		8%		18%		18%		18%		18%

										100%		100%		100%		100%		100%										80%		80%		86%		88%		77%		77%		71%		71%		56%		56%

		Total Distribution

																												10%		10%		3%		3%		8%		8%		13%		13%		18%		18%

																																				11%		11%		10%		10%		32%		32%						0%		0%		0%		0%		0%

																												100%		160%

		Sponsorships & Advertising		$   - 0		$   12,045.02		$   73,990.82		$86,036		$1,718,533		$   3,322,689		$8,995,202		$24,361,674										$5,432		$1,653		$384,329		$36,244		$450,549		$479,804		$2,889,508		$1,954,062		$10,677,975		$7,039,606						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Marketing		$   - 0		$   - 0		$   - 0		$0		$143,211		$   797,445		$5,535,509		$19,932,279										$0		$0		$102,488		$15,102		$386,185		$411,261		$2,476,721		$1,674,911		$6,673,734		$4,399,754						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		eCommerce		$   - 0		$   - 0		$   15,182.80		$15,183		$859,267		$   7,974,453		$47,051,825		$150,599,440										$48,891		$14,877		$1,639,803		$205,381		$3,604,390		$3,838,433		$16,511,474		$11,166,070		$33,368,672		$21,998,769

		Hosting		$   - 0		$   - 0		$   - 0		$0		$143,211		$   1,196,168		$7,611,325		$26,576,372										$7,760		$2,361		$76,866		$9,061		$514,913		$548,348		$7,430,163		$5,024,732		$24,025,444		$15,839,114

																																																				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		TOTAL REVENUE:								$101,219		$2,864,222		$13,290,755		$69,193,860		$221,469,765										$62,084		$18,891		$2,203,485		$265,787		$4,956,036		$5,277,846		$29,307,866		$19,819,774		$74,745,825		$49,277,244

												2730%		364%		421%		220%		934%								77000000%

		SOURCES OF EXPENSES

										Year 1		Year 2		Year 3		Year 4		Year 5										Year 1				Year 2				Year 3				Year 4				Year 5

		Percentage Distribution

																												SATELLITE		NON-SATELLITE		SATELLITE		NON-SATELLITE		SATELLITE		NON-SATELLITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

																												$40/per customer		$60/per customer		$40/per customer		$60/per customer		$35/per customer		$52/per customer		$30/per customer		$45/per customer		$26/per customer		$39/per customer

		sales & marketing								18%		15%		15%		18%		20%										12%		18%		10%		21%		15%		16%		17%		16%		16%		16%						0%		0%		0%		0%		0%

		technology								30%		34%		36%		30%		37%										33%		30%		34%		31%		37%		32%		37%		37%		37%		37%

		member support																										0%		0%		0%		0%		0%		0%		0%		0%		0%		0%						0%		0%		0%		0%		0%

		member/customer support								25%		31%		25%		20%		16%										28%		14%		30%		30%		25%		25%		15%		18%		14%		14%						0%		0%		0%		0%		0%

		advertising								17%		7%		11%		17%		12%										8%		19%		6%		8%		9%		15%		18%		17%		20%		20%						0%		0%		0%		0%		0%

																												19%								12%		12%		12%		12%		13%		12%

		G&A								10%		13%		13%		15%		15%										19%		19%		20%		10%		14%		12%		13%		12%		13%		13%						0%		0%		0%		0%		0%

		market research																												0%		1%		1%		1%				1%				1%								0%		0%		0%		0%		0%

		market research																										0%		0%

										100%		100%		100%		100%		100%										100%		100%		100%		100%		100%		100%		100%		100%		100%		100%

																																100%		100%

																																																				Year 6		Year 7		Year 8		Year 9		Year 10

		Total Distribution								Year 1		Year 2		Year 3		Year 4		Year 5

		Sales & Marketing								$242,010		$971,694		$3,387,137		$11,761,274		$32,486,669										$139,336		$30,360		$700,000		$945,000		$1,544,738		$1,827,825		$6,950,895		$5,585,541		$8,769,047		$7,046,556						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Technology								$403,350		$2,202,507		$8,129,129		$19,602,124		$60,100,338										$386,849		$50,095		$2,380,000		$1,395,000		$3,810,355		$3,655,651		$11,690,141		$9,393,864		$20,278,421		$16,295,160

		member support								$0		$0		$0		$0		$0										$0		$0		$0		$0		$0		$0		$0		$0		$0		$0						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Satellite/Member Support								$336,125		$2,008,168		$5,645,229		$13,068,082		$25,989,335										$328,057		$23,614		$2,100,000		$1,350,000		$2,574,564		$2,855,977		$6,318,995		$5,077,764		$7,672,916		$6,165,736						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Advertising								$228,565		$453,457		$2,483,901		$11,107,870		$19,492,001										$94,067		$32,047		$420,000		$360,000		$926,843		$1,713,586		$2,843,548		$2,284,994		$10,961,309		$8,808,195						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		G&A								$134,450		$842,135		$2,935,519		$9,801,062		$24,365,002										$223,408		$32,047		$1,400,000		$450,000		$1,441,756		$1,370,869		$3,791,397		$3,046,658		$7,124,851		$5,725,326						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		market research																										$0		$0		$44,367				$96,849				$310,693				$4,627,123								$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

																																												$324,841

		TOTAL EXPENSES:								$1,344,501		$6,477,961		$22,580,915		$65,340,412		$162,433,346										$1,175,832		$168,669		$7,000,000		$4,500,000		$10,298,256		$11,423,909		$31,594,977		$25,388,821		$54,806,544		$44,040,973

										$   1,344,501																				$55,661

										$   - 0

																												ANNUAL LOSS/GAIN:

																																FINANCIAL  MODEL - 10 YEARS PROJECTIONS

		# CUSTOMERS - YEAR 1																										100,000

		GROWTH RATE - YEAR 2																										350%

		COST PER CUSTOMER - YEAR 1																										$   40

		CUMULATIVE INVESTMENT																										$   (97,881,438)

		VALUE IN 10 YEARS																										$   - 0

		CUM. INVESTMENT/VALUE																										- 0

																																												Series 1 -								revenues												REVENUES

																																												Series 2 -								expenses												EXPENSES

																												Series 1 -				sales & marketing

																												Series 2 -				member support												Series 1 -								Sponsorships & Advertising

																												Series 3 -				member/customer support												Series 2 -								Marketing

																												Series 4 -				advertising												Series 3 -

																												Series 5 -				G&A

																												Series 6 -				market research

		Financial Summary - 10 year projections.

		Cumulative Investment: $16,265,000																										over 5 year period.

		Business turns profitable during 6th year of operation.

		Cumulative Investment pays off - year 7

		Initial staff is 29 people increasing to 107 by year 5.



Amir Hasson:
5%  Churn Rate

Amir Hasson:
AVG Growth Rate of Rev per Member

Amir Hasson:
Churn Rate
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CUMULATIVE INVESTMENT PAYOFF



		



REVENUES/EXPENSES DYNAMICS



		



EXPENSE ALLOCATION



		



SOURCES OF REVENUES



		



REVENUE PER MEMBER

COST PER MEMBER

PROFIT PER MEMBER

INVESTMENT PER MEMBER

Financials Per Member



								2809396.414438

								4491347.68172995

								10269193.1009715



REVENUES

EXPENSES

PROFIT

INVESTMENT

Breathe Financial Model



		4-8 Months		4-8 Months

		8-12 Months		8-12 Months

		Year 1 - Total		Year 1 - Total

		Year 2		Year 2

		Year 3		Year 3

		Year 4		Year 4

		Year 5		Year 5



Satellite Members

Non-Satellite Members

10382.4175

363.288027375

33595.2

3373.388825625

33595.2

3373.388825625

143119.2

20974.323049875

396086.7792

253864.636621927

1134029.80152

872349.226224039

2737942.30933762

2536378.1988159



		



Value Per Member

Financials Per Member
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PROFIT

INVESTMENT

Revnues, Expenses, Profit, & Investment



		



REVENUES

EXPENSES

PROFIT

INVESTMENT

Financial Projections
Phases I-III




Chart2

		2000		2000

		2001		2001

		2002		2002

		2003		2003

		2004		2004



Total U.S. HHS Consumer Base

Total Online HHS Consumer Base

American HHS Consumer Base 
(Millions)

29.6561655

3.459885975

33.775077375

5.0662616063

41.2117916594

8.2423583319

53.2006765058

14.1868470682

71.8928060889

25.1624821311



Market Size

		HHS Market Size, Growth, Consumer Base, and Breathe Penetration ($Millions)																Population		277		216																												Total Online Market Less Sat& weBreath revenues

																				Master																														2,863.64

		Year		1998		1999		2000		2001		2002		2003		2004		Growth Average		30%

		Total U.S. Market Size		$22,041		$25,347		$29,656		$36,477		$48,515		$68,891		$103,336		202%

		Growth Rate				15%		17%		23%		33%		42%		50%		30.00%

		Total to Online Conversion Rate		1.00%		1.25%		1.75%		2.25%		3.00%		4.00%		5.25%		3%

		Online HHS Market Size		$220		$317		$519		$821		$1,455		$2,756		$5,425		945%

		Growth Rate				44%		64%		58%		77%		89%		97%		72%

		weBreathe Revenues						$0.10		$2.86		$13.29		$69.19		$221				$306.92

		Revenue Growth Rate								2730%		364%		421%		220%		934%

		Total Market Penetration						0.000%		0.008%		0.027%		0.100%		0.214%		0.088%														19.75

		Online weBreathe Market Share						0.02%		0.35%		0.91%		2.51%		4.08%		1.96%														5.42

		Total Satellite Revenues  Online						$   104.99		$   289.82		$   602.94		$   1,147.25		$   2,340.03		75%

		Online Satellite Market Share						20%		35%		41%		42%		43%				2,561.50

		weBreathe & Satellite Revenue						$   105		$   293		$   616		$   1,216		$   2,562

		weBreathe & Satellites Market Share						20%		36%		42%		44%		47%

		weBreathe's % of Satellite Marketshare (Shared Market Share)						0.014%		0.296%		1.323%		4.101%		6.436%

								0.000%		0.000%		0.000%		0.000%		0.000%

		Average Expenditure of HHS Consumer Offline						$   1,000		$   1,080		$   1,177		$   1,295		$   1,437

		Per Month						$   83		$   90		$   98		$   108		$   120

		Growth								8%		9%		10%		11%

		Total U.S. HHS Consumer Base						29.66		33.78		41.21		53.20		71.89		142%

		Growth								143.43%		78.38%		57.25%		62.62%		85%

		% of US Population						10.71%		12.19%		14.88%		19.21%		25.95%		142%

		Average Expenditure of HHS Consumer Online						$   150		$   162		$   177		$   194		$   216

		Total Online HHS Consumer Base						3.46		5.07		8.24		14.19		25.16		627%

		Growth Rate								46.43%		62.69%		72.12%		77.36%		65%

		% of Total Consumer Base						11.67%		15.00%		20.00%		26.67%		35.00%

		Total weBreathe Members						0.04		0.16		0.65		2.01		5.27

		Growth Rate								343.9%		296.1%		208.7%		162.9%

		weBreathe Online Mindshare						1.1%		3.2%		7.9%		14.1%		21.0%		$   3,120.04

		Total Satellite Members						0.93		2.39		4.55		7.88		14.47

		Satellite Online Mindshare						27%		47%		55%		56%		58%

		weBreathe & Satellites						27%		47%		58%		62%		68%

		Shared Mindshare						1%		3%		5%		8%		11%

		weBreathe's % of Satellite Mindshare						4%		6%		9%		14%		19%

		Total Number of Satellites (Normal Terms)						373		909		1,621		2,549		4,145

		Sales Per Satellite (Standard Terms)						281,250		318,938		371,977		450,092		564,550

		Conversion to Online Expenditure						15.00%		15.00%		15.00%		15.00%		15.00%

		Average Monthly Expenditure						$   13		$   14		$   15		$   16		$   18

		Total Online HHS Consumer Base						3.46		5.07		8.24		14.19		25.16		627%		727%

		Total Online HHS Consumer Base						8.51		11.64		18.91		32.81		61.00

																3.1

												21%				6.9

								$117		$145		$237		$260		$190

										0.127		0.873				13%

		Study		Segment		Original Size ($Billions)		Reduction		Reduction Percentage		Targeted Sales ($Billions)								New Age Products and Services		5.475		21.9		0.25		21.9

								Criteria												Nutraceuticals (Vitamins, Herbs, Minerals, Supplements)		3.3		10		0.33		10

		New Age		New Age Products and Services		21.9		Overlapping, Mainstream		50%		10.95								Natural Organic Foods and Beverages		1.375		5.5		0.25		21.2

		Natural Market		Nutraceuticals		10		Mainstream		50%		5								Traditional Chinese Medicine and Acupuncture		1.287		3.9		0.33		29

		Natural Market		CAM		21.2		Overlapping		100%		0								Massage Therapy		1.725		6.9		0.25		5.5

		Natural Market		Functional Foods		29		Overlapping, Mainstream, Not Viable		100%		0								Naturopathy & Homeopathy		0.9		1.2		0.75		14.5

		Natural Market		Natural Organic Foods and Beverages		5.5		Mainstream, Not Viable		60%		2.2								Total				49.4				6.9

		CAM		Chiropractic		14.5		Mainstream, Not Viable		100%		0																3.9

		CAM		Massage Therapy		6.9		Not Viable		75%		1.725																0.56

		CAM		Traditional Chinese Medicine &		3.9		Not Viable		66%		1.326																0.56

				Acupuncture								0																0.82

		CAM		Naturopathy		0.56		Not Viable		25%		0.42

		CAM		Homeopathy		0.56		Not Viable		25%		0.42

		CAM		Other		0.82		Overlapping		100%		0

		ALL		Total		114.84						22041		22.041

						1993		1994		1995		1996		1997		1998		1999		2000		2001		2002		2003		2004

		Study/Source		Segment

		Eisenberg		CAM		22.6

		Wild Oats		130%		50		79		124.82		197.2156		311.600648

				58%										310

		Whole Foods		27%		410		518.65		656.09225		829.95669625		1049.8952207562

						410								1050

		New Age		23%		11.7		14.391		17.70093		21.7721439

						11.7						21.9

				145%												8		19.6		48.02		117.649		288.24005		706.1881225

																8										706

				237%												$   1.00		$   3.37		$   11.36		$   38.27		$   128.98		$   434.66

																1										434

								706		35300				434		21700

										0.0200						0.02

				117%														96		207.84		449.9736		974.192844		2109.12750726

																										2100

				260%										2		7.2		25.92		93.312		335.9232		1209.32352

																								1200



Amir Hasson:
Percentage that  Satellite Members spend on each Satellite.
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Projected Year 5 Market Share



Sat-Mem Growth

		



Total U.S. Market Size

Online HHS Market Size

Total & Online HHS Market Size (Billions)



Revenue

		



Total U.S. HHS Consumer Base

Total Online HHS Consumer Base

HHS Consumer Base (Millions)



RevPaste

		





Total Exp.

		



Mindshare



TotalsPaste

		



Projected Year 5 Mindshare



Staff

		



Online HHS Market Size

weBreathe & Satellite Revenue

Breathe + Satellite Consolidated                               Market Share (Millions)



StaffPaste

		



Total Online HHS Consumer Base

Total Satellite Members

Total weBreathe Members

Breathe & Satellite Mindshare (Millions)



Sat-Exp.

		Satellite & Member Growth								13												Compounded				Year 1		Year 2		Year 3		Year 4		Year 5

						Phase IA		Phase IB		Phase IC				Phase II		Phase III								Total Consumer Base		3,422,917.39		4,902,168.08		7,592,406.92		12,180,468.04		19,888,161.62

		Satellite Acquisition		Current		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5																												0

		Constellations		6		8		10		12		12		14		16		18		22

		Satellites per Week per Constellation		0.6		0.6		0.63		0.65		0.63		0.65		0.7		0.775		0.9

		Acquired Satellites - Per Const		7		8		8		8		31		34		36		40		47

		Acquired Satellites - Total		40		62		82		101		286		473		582		725		1030

		Total Satellites per Constellation		7		14		23		31		31		65		101		142		188

		Satellites		40		116		227		373		373		909		1621		2549		4145		weBreathe Providers

		Satellite Growth Rate				189%		96%		65%		117%		143%		78%		57%		63%

		Satellite Member Acquisition		Now		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		AVG Members per Satellite		2200		2250		2350		2,500		2,367		2,625		2,809		3,090		3,491

		Growth Rate				2%		3%		4%		3%		5%		7%		10%		13%		6%

		Total Satellite Consumers		88,000		260,400		532,432		933,200		933,200		2,385,320		4,552,722		7,875,207		14,471,154

		Conversion Rate to weBreathe Visitors		8%		10%		15%		20%		15%		25%		30%		40%		44%		29%

		weBreathe Visitors from Satellites		7,040		26,040		79,865		186,640		186,640		596,330		1,365,816		3,150,083		6,367,308

		Conversion Rate of Satellite Visitors to weBreathe  Members		4%		6%		13%		18.00%		12%		24.00%		29.00%		36.00%		43.00%		27%

		Satellite Members		282		1,562		10,382		33,595		33,595		143,119		396,087		1,134,030		2,737,942		19%		11%

		Growth Rate						565%		224%		394%		326%		177%		186%		141%

		Total Conversion from Satellite Members to weBreathe Members		0.32%		0.60%		1.95%		3.60%		2%		6.00%		8.70%		14.40%		18.92%

		Members Per Satellite		7		13		46		90		156		157		244		445		661

		Non-Satellite Member Acquisition		Now		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Estimated HHS Customers Online		3,459,886		3,459,886		3,459,886		3,459,886		3,459,886		5,066,262		8,242,358		14,186,847		25,162,482

		Conversion from Customers to Know-Abouts		0.0%		0.3%		3.0%		5.0%		3%		10.0%		35.0%		43.0%		48.0%

		Know-Abouts		- 0		8,650		103,797		172,994		172,994		506,626		2,884,825		6,100,344		12,077,991

		Conversion Rate from Know-Abouts to Visitors		0%		3%		5%		15%		8%		23%		40%		55%		70%

		Non-Satellite Visitors		- 0		259		5,190		25,949		25,949		116,524		1,153,930		3,355,189		8,454,594

		Conversion Rate of non-Satellite Visitors to weBreathe Members		0.00%		5.00%		7.00%		13.00%		8%		18.00%		22.00%		26.00%		30.00%		20%

		Non-Satellite Members		0		13		363		3,373		3,373		20,974		253,865		872,349		2,536,378

		Growth Rate						2700%		829%		1764%		522%		1110%		244%		191%

		Total Conversion from HHS Online Consumers to weBreathe Members		0.00000%		0.00038%		0.011%		0.098%		0.04%		0.414%		3.080%		6.149%		10.080%

		Member Acquisition		Now		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Total # of Members		282		1,575		10,746		36,969		36,969		164,094		649,951		2,006,379		5,274,321

		Total weBreathe Visitors		88,000		260,659		537,621		959,149		959,149		2,501,844		5,706,652		11,230,396		22,925,748

		Average Conversion		0.32%		0.60%		2.00%		3.85%		2%		6.56%		11.39%		17.87%		23.01%		11%

		New Members		282		1,575		10,746		26,223		36,969		127,125		485,858		1,356,428		3,267,941

		Percentage of Satellite Members		NA		99%		97%		91%		96%		87%		61%		57%		52%

		Percentage of Non-Satellite Members		NA		1%		3%		9%		4%		13%		39%		43%		48%

		Growth Rate		NA		NA		582%		244%		413%		344%		296%		209%		163%		253%

		Member Visits Per Month		- 0		2		4		6		4		8		10		12		14

		Impressions Per Visit		- 0		10		15		20		15		25		30		35		40

		Total Impressions From Members				126,030		2,578,969		17,744,923		6,816,641		393,824,455		2,339,825,097		10,112,150,300		35,443,433,815

		weBreathe Visitors to Satellites		Now		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		AVG Members per Satellite		2,200		2,250		2,350		2,500		2,500		2,625		2,809		3,090		3,491

		weBreathe Visitors from Satellites		7,040.00		26,040.00		79,864.75		186,640.00		186,640.00		596,330.00		1,365,816.48		3,150,082.78		6,367,307.70

		Satellites		40		116		227		373		373		909		1,621		2,549		4,145

		Visitors From Each Satellite				225.00		352.50		500.00		500.00		656.25		842.63		1,235.85		1,536.16

		Total # of Members		281.60		1,575.37		10,745.71		36,968.59		36,968.59		164,093.52		649,951.42		2,006,379.03		5,274,320.51

		% of Satellites Visited per weBreathe Member		0.00%		2.50%		3.33%		3.50%		3.11%		10.00%		11.00%		13.00%		16.00%

		Satellites per weBreathe Member		- 0		56		78		88		74		263		309		402		559

		Satellites per weBreathe Member per Month		- 0		14		20		22		19		22		26		33		47

		Total Visits to Satellites		- 0		88,615		840,905		3,234,752		3,234,752		43,074,550		200,810,614		805,864,644		2,946,257,588

		Visitors To Each Satellite		- 0		39		358		1,294		1,294		16,409		71,495		260,829		843,891

		Difference				(186)		5		794		205		15,753		70,652		259,593		842,355

		Growth						103%		14789%		7446%		7602%		348%		267%		224%

		Total # of Members		- 0		1,575		10,746		36,969		36,969		164,094		649,951		2,006,379		5,274,321

		CPM				$   9.00		$   10.00		$   11.00				$   14.00		$   16.00		$   19.00		$   22.00

		Total Impression Value				$   1,134		$   25,790		$   195,194				$   5,513,542		$   37,437,202		$   192,130,856		$   779,755,544
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		Satellite Revenue		0-4 Months								4-8 Months						14%		8-12 Months						86%				Year 1 - Total		Satellite Revenue		Year 2										Year 3										Satellite Revenue		Year 4										Year 5												New		1		2		$   3.0		4		$   5

				Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		% Distribution		Revenue				Conversion		Participation		Rate		Distribution		Revenue		Conversion		Participation		Rate		Distribution		Revenue				Conversion		Participation		Rate		Distribution		Revenue		Conversion		Participation		Rate		Distribution		Revenue				Advertising		86,036		1,718,533		3,322,689		8,995,202		24,361,674

		Total Satellites		100%		116		FREE		$   - 0		100%		227		$   53.16		$   12,045		100%		373		$   198.22		$   73,991				$   86,036		Total Satellites		100%		909		$   1,733.61				$   1,575,322		100%		1,621		$   3,380.28				$   5,479,114		Total Satellites		100%		2,549		$   11,957.96				$   30,479,895		100%		4,145		$   23,735.51				$   98,382,407				Marketing		- 0		143,211		797,445		5,535,509		19,932,279

																																																																														eCommerce		15,183		859,267		7,974,453		47,051,825		150,599,440

		Marketing																														Marketing		Visits Delivered		15,753		$   297.88		$   10.9		$   11		Visits Delivered		70,652		$   1,805.94		$   22.78				Marketing		Visits Delivered		259,593		$   7,273.97		$   63.34		$   63.34		Visits Delivered		842,355		$   24,965.79		$   100.02		$   100.02				Hosting		- 0		143,211		1,196,168		7,611,325		26,576,372

		Websites		100%		116		FREE		$   - 0		70%		159		FREE		$   - 0		80%		299		FREE		$   - 0		50%		$   - 0		Websites		72%		654		$   131.33		60%		$   85,927		90%		1459		$   273.32		50%		$   398,723		Websites		100%		2549		$   760.10		35%		$   1,937,428		100%		4145		$   1,200.28		25%		$   4,975,097				Total		101,219		2,864,222		$   13,290,755.4		69,193,860		$   221,469,765

		Practitioners		50%		58		FREE		$   - 0		30%		68		FREE		$   - 0		40%		149		FREE		$   - 0		25%		$   - 0		Practitioners		30%		273		$   105.07		20%		$   28,642		50%		810		$   245.99		25%		$   199,361		Practitioners		60%		1529		$   723.90		20%		$   1,107,102		70%		2901		$   1,373.95		20%		$   3,986,456

		Services		25%		29		FREE		$   - 0		10%		23		FREE		$   - 0		40%		149		FREE		$   - 0		25%		$   - 0		Services		30%		273		$   105.07		20%		$   28,642		40%		648		$   245.99		20%		$   159,489		Services		50%		1274		$   694.95		16%		$   885,681		60%		2487		$   1,362.50		17%		$   3,388,487				Old

		Research		0%		0		FREE		$   - 0		0%		0		FREE		$   - 0		0%		0		FREE		$   - 0		0%		$   - 0		Research		0%		0		$   - 0		0%		$   - 0		10%		162		$   245.99		5%		$   39,872		Research		20%		510		$   3,148.98		29%		$   1,605,298		30%		1243		$   6,091.16		38%		$   7,574,266				Advertising		$   273,240.00		$   1,561,674.17		$   3,023,786.3		$   5,865,979.19		$   9,495,419

		Total								$   - 0						$   1,134.3		$   - 0								$   - 0		100%		$   - 0		Total								100%		$   143,211								100%		$   797,445		Total								100%		$   5,535,509								100%		$   19,932,279				Marketing		$   141,680.00		$   966,750.68		$   3,023,786.3		$   5,279,381.27		$   10,682,346

		Sponsorships				0		NA		$   - 0		5%		10		$   1,181.41		$   12,045		3%		12		$   6,099.0		$   73,990.82		100%		$   86,036		Sponsorships		5%		48		$   24,978.29		70%		$   1,202,973		3%		48		$   25,363.11		37%		$   1,212,781		Sponsorships		1%		24		$   26,003.34		7%		$   629,664		1%		24		$   27,867.17		3%		$   669,946				eCommerce		$   546,480.00		$   4,238,829.88		$   14,866,949.5		$   37,542,266.81		$   77,150,280

		B2B				0		NA		$   - 0				0		0		$   - 0		5%		19		$   - 0		$   - 0		0%		$   - 0		B2B		1%		9		$   9,456.07		10%		$   85,927		3%		51		$   44,512.01		29%		$   2,272,719		B2B		11%		270		$   61,821.96		36%		$   16,703,398		15%		622		$   82,355.40		34%		$   51,203,810				Hosting		$   50,600.00		$   669,288.93		$   4,283,697.3		$   9,972,164.62		$   21,364,693

		Hosting																														Hosting												B2B COM		12%		$   44,637.22						Hosting		B2B COM		14%		$   63,012.87						B2B COM		15%		$   84,682.55						$   221,408,861				$   1,012,000.00		$   7,436,543.65		$   25,198,219.4		$   58,659,791.90		$   118,692,738

		Interactive Forums				0		NA		$   - 0		10%		23		FREE		$   - 0		10%		37		FREE		$   - 0		100%		$   - 0		Interactive Forums		30%		273		$   52.53		10%		$   14,321		30%		486		$   196.79		8%		$   95,693		Interactive Forums		40%		1020		$   373.26		5%		$   380,566		50%		2072		$   384.71		3%		$   797,291

		Websites				0		NA		$   - 0		0%		0		NA		$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		Websites		0%		0		$   - 0		0%		$   - 0		10%		162		$   737.96		10%		$   119,617		Websites		35%		892		$   4,265.85		50%		$   3,805,662		60%		2487		$   5,343.13		50%		$   13,288,186

		Net-TV				0		NA		$   - 0		0%		0		NA		$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		Net-TV		25%		227		$   567.36		90%		$   128,890		30%		486		$   2,017.10		82%		$   980,858		Net-TV		30%		765		$   4,479.15		45%		$   3,425,096		50%		2072		$   6,027.05		47%		$   12,490,895

		Total								$   - 0								$   - 0								$   - 0				$   - 0		Total								100%		$   143,211						$   61.50		100%		$   1,196,168		Total						$   355.49		100%		$   7,611,325						$   445.26		100%		$   26,576,372

																																														- 0												- 0										- 0

		Member Revenue		0-4 Months						0%		4-8 Months						0%		8-12 Months						100%				Year 1 - Total		Member Revenue		Year 2										Year 3										Member Revenue		Year 4										Year 5

				Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		% Distribution		Revenue				Conversion		Participation		Rate		Distribution		Revenue		Conversion		Participation		Rate		Distribution		Revenue				Conversion		Participation		Rate		Distribution		Revenue		Conversion		Participation		Rate		Distribution		Revenue

		Total Members		100%		1,575						100%		10,746						100		36,969		$   0.4						$   15,183		Total Members				164,094						$   1,108,454				649,951		$   11.96				$   7,771,769		Total Members				2,006,379						$   38,478,706				5,274,321		$   23.33				$   123,026,455

		Commission %																		7%		AVG HHS		$   12.50		per Month						Commission %		10%		AVG HHS CON:		$   13.50		per Month				12%		AVG HHS CON:		$   14.72		per Month				Commission %		14%		AVG HHS CON:		$   16.19		per Month				15%		AVG HHS CON:		$   17.97		per Month

		eCommerce						FREE														Sales per Month		59%								eCommerce						83%										85%						eCommerce						88%										88%

		B2C				0		FREE				0%		0		$   - 0		$   - 0		20%		7394		$   7.3		$   15,182.80		100%		$   15,183		B2C		35%		57433		$   11.22		90%		$   773,340		40%		259981		$   12.57		59%		$   4,704,927		B2C		41%		822615		$   14.30		42%		$   19,761,766		42%		2215215		$   15.86		42%		$   63,251,765

		TeleHealth				0		FREE						0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		TeleHealth		0%		0		$   - 0		0%		$   - 0		10%		64995		$   5.96		7%		$   558,212		TeleHealth		15%		300957		$   8.38		9%		$   4,234,664		20%		1054864		$   7.93		10%		$   15,059,944

		C2C				0		FREE						0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		C2C		0%		0		$   - 0		0%		$   - 0		10%		64995		$   4.26		5%		$   398,723		C2C		20%		401276		$   9.07		13%		$   6,116,737		25%		1318580		$   8.88		14%		$   21,083,922

		Total (Includes B2B)				0								0				$   - 0				0						100%		$   15,183		Total (Includes B2B)				0				100%		$   859,267				0				100%		$   7,974,453		Total (Includes B2B)				0				100%		$   47,051,825				0				100%		$   150,599,440

		Sponsorships & Advertising				0		FREE						0												70%						Advertising																						Advertising														0

		Non-Personalized				0		FREE				100%		10746		$   - 0		$   - 0		100%		36969		$   - 0		$   - 0		0%		$   - 0		Non-Personalized		40%		65637		$   14.18		7%		$   111,705		0%		0		$   - 0		0%		$   - 0		Non-Personalized		0%		0		$   - 0		0%		$   - 0		0%		0		$   - 0		0%		$   - 0

		Personalized				0		FREE						0				$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		Personalized		60%		98456		$   18.91		13%		$   223,409		100%		649951		$   25.56		60%		$   1,993,613		Personalized		100%		2006379		$   28.02		75%		$   6,746,401		100%		5274321		$   29.64		77%		$   18,758,489

		Streaming				0		FREE						0				$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		Streaming		0%		0		$   - 0		0%		$   - 0		10%		64995		$   29.82		4%		$   116,294		Streaming		21%		421340		$   32.02		18%		$   1,619,136		23%		1213094		$   33.47		20%		$   4,872,335

								FREE																				100%												90%										100%												100%										100%

		Total (Includes Sponsorships)																$   12,045										86,036		$   86,036		Total (Includes Sponsorships)										$   1,718,533										$   3,322,689		Total (Includes Sponsorships)										$   8,995,202										$   24,361,674

		Total		$   875						$   - 0				$   4.46				$   12,045				30,833.33				$   89,174				$   101,219						Non-P CPM		$   1.70				$   2,683,776				Non-P CPM		$   - 0										Non-P CPM		$   - 0								Non-P CPM		$   - 0

														$   - 0						125x125 banners		3,700.00														P CPM		$   2.27								P CPM		$   3.07										P CPM		$   3.36								P CPM		$   3.56

														B2C		$   - 0														$   101,219						Streaming CPM		$   - 0				Total Page Views				Streaming CPM		$   1.79				$   4,120,134						Streaming CPM		$   3.84				$   14,530,711				Streaming CPM		$   4.02				$   44,293,953

																						370000																				$   2,234,093										$   6,239,534												$   19,261,239										$   50,633,477

										$   - 0				Non-P CPM		$   - 0		$   - 0																																		Total Page Views

										$   - 0				P CPM		$   - 0		$   - 0				$   6.75														B2C		$   13.47										$   18.10										B2C		$   24.02										$   28.55

										$   - 0				Streaming CPM		$   - 0		$   - 0				$   1.89														TeleHealth												$   8.59										TeleHealth		$   14.07										$   14.28

										$   - 0								$   - 0						$   2.1												C2C		$   - 0										$   6.13										C2C		$   15.24										$   15.99

										$   - 0								$   - 0

																						Non-P CPM		$   - 0

										$   - 0								$   - 0				P CPM		$   - 0

																						Streaming CPM		$   - 0

				Year 1		Year 2		Year 3		Year 4		Year 5

		Sales Per Satellite		$   281,250		$   318,938		$   371,977		$   450,092		$   564,550

		Total weBreathe Sales Volume		$   216,897		$   8,592,665		$   62,798,819		$   290,713,060		$   863,436,792

		eCommerce Satellites		93		318		616		1,020		1,658

		Sales to Each Satellite From weBreathe		$   2,162		$   24,316		$   89,721		$   245,215		$   442,660

		Percentage of Satellite Sales		1%		8%		24%		54%		78%

																																				909



Amir Hasson:
Click on 5 strams per month

Sharon Sharrett:
80 page viewss per Member per Month. 9$ Sponsorship CPM.

Amir Hasson:
1668123 is based on the`

Amir Hasson:
Annual CPM

Amir Hasson:
1668123 is based on the`

Amir Hasson:
1668123 is based on the`

Amir Hasson:
Refocus Sponsorships on Advertising - Sponsor Space become Ad space

Amir Hasson:
1668123 is based on the`

Amir Hasson:
Spend all their $ on weBreathe/Satellites

Amir Hasson:
Build Out Research Services

Amir Hasson:
 (Even Distribution, Less Commission)



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



Websites

Practitioners

Services

Research

Marketing Sub-Revenues - Total Distribution



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



Sponsorships

Non-Personalized

Personalized

Streaming

Advertising Sub-Revenues - Total Distribution



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



B2B

B2C

TeleHealth

C2C

eCommerce Sub-Revenues - Total Distribution



		1		1		1



Interactive Forums

Websites

Net-TV

Hosting Sub-Revenues



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



Sponsorships

Non-Personalized

Personalized

Streaming

Advertising Sub-Revenues - Percentage Distribution



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



Websites

Practitioners

Services

Research

Marketing Sub-Revenues-  Percentage Distribution



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



B2B

B2C

TeleHealth

C2C

eCommerce Sub-Revenues - Percentage Distribution



		1		1		1



Interactive Forums

Websites

Net-TV

Hosting



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



Marketing

eCommerce

Hosting

Sponsorships & Advertising

5-Year Revenue Projections

0

15182.7950669063

0

86035.8387124688

143211.08649591

859266.51897546

143211.08649591

1718533.03795092

797445.321047521

7974453.21047521

1196167.98157128

3322688.83769801

5535508.80115978

47051824.8098581

7611324.6015947

8995201.80188464

19932278.8850887

150599440.465115

26576371.846785

24361674.1928862



		



Marketing

eCommerce

Hosting

Sponsorships & Advertising

Phase I Revenue Projections



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



Marketing

eCommerce

Hosting

Sponsorships & Advertising

Revenue Streams Percentage Distribution

0

0.15

0

0.85

0.05

0.3

0.05

0.6

0.06

0.6

0.09

0.25

0.08

0.68

0.11

0.13

0.09

0.68

0.12

0.11



		Year 1		Year 1

		Year 2		Year 2

		Year 3		Year 3

		Year 4		Year 4

		Year 5		Year 5



Satellite Revenue

Member Revenue

Satellite & Member Revenue Streams



		



Sales Per Satellite

Sales to Each Satellite From weBreathe

Average Satellite Sales & Sales To Each Satellite From weBreathe



		Phase I		Phase I		Phase I		Phase I

		Phase II		Phase II		Phase II		Phase II

		Phase III		Phase III		Phase III		Phase III



eCommerce

Sponsorships & Advertising

Hosting

Marketing

Revenue Projections                                              Phases I-III

15182.7950669063

86035.8387124688

0

0

859266.51897546

1718533.03795092

143211.08649591

143211.08649591

7974453.21047521

3322688.83769801

1196167.98157128

797445.321047521



		Satellite Revenue		0-4 Months								4-8 Months						14%		8-12 Months						86%		Satellite Revenue		Year 1 - Total

				Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue				Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue

		Total Satellites		100%		116		FREE		$   - 0		100%		227				$   12,045		100%		373				$   73,991				$   86,036		100%		909				$   1,575,322		100%		1,621				$   5,479,114		100%		2,549				$   30,479,895		100%		4,145		$   23,735.51		$   98,382,407

																																Visits Delivered		15,753		$   298		$   11		Visits Delivered		70,652		$   1,806				Visits Delivered		259,593		$   7,273.97		$   63.34		Visits Delivered		842,355		$   24,965.79		$   100.02

				0-4 Months								4-8 Months								8-12 Months								Satellite Revenue		Year 1		Year 2								Year 3								Year 4								Year 5

																														Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue

		Marketing		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Marketing										$   143,211								$   797,445								$   5,535,509								$   19,932,279

		Websites		100%		116		FREE		$   - 0		70%		159		FREE		$   - 0		80%		299		FREE		$   - 0		Websites		$   - 0		72%		654		$   131		$   85,927		90%		1459		$   273		$   398,723		100%		2549		$   760.10		$   1,937,428		100%		4145		$   1,200.28		$   4,975,097

		Practitioners		50%		58		FREE		$   - 0		30%		68		FREE		$   - 0		40%		149		FREE		$   - 0		Practitioners		$   - 0		30%		273		$   105		$   28,642		50%		810		$   246		$   199,361		60%		1529		$   723.90		$   1,107,102		70%		2901		$   1,373.95		$   3,986,456

		Services		25%		29		FREE		$   - 0		10%		23		FREE		$   - 0		40%		149		FREE		$   - 0		Services		$   - 0		30%		273		$   105		$   28,642		40%		648		$   246		$   159,489		50%		1274		$   694.95		$   885,681		60%		2487		$   1,362.50		$   3,388,487

		Research		0%		0		FREE		$   - 0		0%		0		FREE		$   - 0		0%		0		FREE		$   - 0		Research		$   - 0		0%		0		$   - 0		$   - 0		10%		162		$   246		$   39,872		20%		510		$   3,148.98		$   1,605,298		30%		1243		$   6,091.16		$   7,574,266

		Sponsorships				0		NA		$   - 0		5%		10		$   1,181.41		$   12,045		3%		12		$   6,099.0		$   73,990.82		Sponsorships		$   86,036		5%		48		$   24,978		$   1,202,973		3%		48		$   25,363		$   1,212,781		1%		24		$   26,003.34		$   629,664		1%		24		$   27,867.17		$   669,946

		B2B				0		NA		$   - 0				0		0		$   - 0		5%		19		$   - 0		$   - 0		B2B		$   - 0		1%		9		$   9,456		$   85,927		3%		51		$   44,512		$   2,272,719		11%		270		$   61,821.96		$   16,703,398		15%		622		$   82,355.40		$   51,203,810

		Hosting																										Hosting										$   143,211								$   1,196,168								$   7,611,325								$   26,576,372

		Interactive Forums				0		NA		$   - 0		10%		23		FREE		$   - 0		10%		37		FREE		$   - 0		Interactive Forums		$   - 0		30%		273		$   53		$   14,321		30%		486		$   197		$   95,693		40%		1020		$   373.26		$   380,566		50%		2072		$   384.71		$   797,291

		Websites				0		NA		$   - 0		0%		0		NA		$   - 0		0%		0		$   - 0		$   - 0		Websites		$   - 0		0%		0		$   - 0		$   - 0		10%		162		$   738		$   119,617		35%		892		$   4,265.85		$   3,805,662		60%		2487		$   5,343.13		$   13,288,186

		Net-TV				0		NA		$   - 0		0%		0		NA		$   - 0		0%		0		$   - 0		$   - 0		Net-TV		$   - 0		25%		227		$   567		$   128,890		30%		486		$   2,017		$   980,858		30%		765		$   4,479.15		$   3,425,096		50%		2072		$   6,027.05		$   12,490,895

																																										- 0								- 0								- 0

				0-4 Months						0%		4-8 Months						0%		8-12 Months						100%				Year 1 - Total		Year 2								Year 3								Year 4								Year 5

				Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue				Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue

		Total Members		100%		1,575						100%		10,746						100		36,969		$   12.50		59%		Total Members		$   15,183				164,094				$   1,108,454				649,951		$   12		$   7,771,769				2,006,379		88%		$   38,478,706				5,274,321		$   23.33		$   123,026,455

		Commission %																				AVG HHS		$   0.4		per Month		Commission %		Sales per Month				AVG HHS CON:		$   14		83%				AVG HHS CON:		$   15		85%				AVG HHS CON:		$   16.19						AVG HHS CON:		$   17.97		88%

		Member Revenue		0-4 Months								4-8 Months								8-12 Months								Member Revenue		Year 1		Year 2								Year 3								Year 4								Year 5

																														Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue

		eCommerce																$   - 0										eCommerce		$   15,183						10%		$   773,340						14%		$   5,661,862								$   30,113,168						15%		$   99,395,631

		B2C				0		FREE				0%		0		$   - 0		$   - 0		20%		7394		$   7.3		$   15,182.80		B2C		$   15,183		35%		57433		$   11		$   773,340		40%		259981		$   13		$   4,704,927		41%		822615		$   14.30		$   19,761,766		42%		2215215		$   15.86		$   63,251,765

		TeleHealth				0		FREE						0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		TeleHealth		$   - 0		0%		0		$   - 0		$   - 0		10%		64995		$   6		$   558,212		15%		300957		$   8.38		$   4,234,664		20%		1054864		$   7.93		$   15,059,944

		C2C				0		FREE						0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		C2C		$   - 0		0%		0		$   - 0		$   - 0		10%		64995		$   4		$   398,723		20%		401276		$   9.07		$   6,116,737		25%		1318580		$   8.88		$   21,083,922

		Advertising				0		FREE						0												70%		Advertising										$   335,114								$   2,109,907								$   8,365,538				0				$   23,630,824

		Non-Personalized				0		FREE				100%		10746		$   - 0		$   - 0		100%		36969		$   - 0		$   - 0		Non-Personalized		$   - 0		40%		65637		$   14		$   111,705		0%		0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0

		Personalized				0		FREE						0				$   - 0		0%		0		$   - 0		$   - 0		Personalized		$   - 0		60%		98456		$   19		$   223,409		100%		649951		$   26		$   1,993,613		100%		2006379		$   28.02		$   6,746,401		100%		5274321		$   29.64		$   18,758,489

		Streaming				0		FREE						0				$   - 0		0%		0		$   - 0		$   - 0		Streaming		$   - 0		0%		0		$   - 0		$   - 0		10%		64995		$   30		$   116,294		21%		421340		$   32.02		$   1,619,136		23%		1213094		$   33.47		$   4,872,335

								FREE

																																																								B2B COM		15%		$   84,682.55

																																								B2B COM		12%		$   44,637				B2B COM		14%		$   63,012.87

																																																												$   445.26

				$   12.50		$   13.50		$   14.72		$   16.19		$   17.97

		Monthly weBreathe Expenditure		$   7.3		$   11.22		$   12.57		$   14.30		$   15.86

		Monthly Non-weBreathe Expenditure		$   5.17		$   2.28		$   2.15		$   1.89		$   2.10



Amir Hasson:
Annual CPM

Sharon Sharrett:
80 page viewss per Member per Month. 9$ Sponsorship CPM.

Amir Hasson:
Refocus Sponsorships on Advertising - Sponsor Space become Ad space

Amir Hasson:
Spend all their $ on weBreathe/Satellites

Amir Hasson:
Click on 5 strams per month



		Phase I		Phase I

		Phase II		Phase II

		Phase III		Phase III

		Year 4		Year 4

		Year 5		Year 5



Monthly weBreathe Expenditure

Monthly Non-weBreathe Expenditure

Average Monthly Expenditure Per HHS Consumer                   on weBreathe



		Total Expenses																										INV		$   - 0		$   4,491,348		$   10,269,193		$   (4,983,099)		$   (60,633,952)		$   - 0																																		Contents:

																												NET		$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420																																		1		•		R&D Operating Expenses

																												REV		$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765																																		2		•		General & Administration Expense

																												Rev Growth				2730%		364%		421%		220%

																																		2366%		-57%		201%

																												Mem Growth				344%		296%		209%		163%

																																		48%		87%		46%

																												EXP		$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346																																		3		•		Offfice Expense Calculation

																																173%		249%		189%		149%																																		4		•		Sales & Marketing Expenses

																																		-76%		59%		41%																																		5		•		Fixed Assets Investments

																																																																								6		•		Depreciation

																																																																								7		•		Travel

																																																																								8		•		Profit & Loss Statement

																																																																								9		•		Expenses Summary

		THE TARGET NUMBERS BELOW ARE FOR REFERENCE ONLY.  IF YOU WANT TO CHANGE THE NUMBERS FOR CALCULATIONS,																																																																						10		•		Expenses Summary -- % of Total

		CHANGE THE NUMBERS IN THE LEFT SET OF COLUMNS (SEE THE ORANGE SIGN INDICATING WHERE TO SET NEW TARGETS)																																																																						11		•		Expenses as % of Sales				INDIRECT

																																																																								12		•		Cash Flow

		Expenses Summary														$   1,999		$   2,000		$   2,001		$   2,002		$   2,003																																																								Year 1		2000		2001		2002		2003

				Marketing												$   0		$   0		$   0		$   0		$   0																																																				Marketing								30%		30%		30%

				R&D												$   0		$   0		$   0		$   0		$   0																																																				Technology								18%		14%		10%

				Member Operations												$   0		$   0		$   0		$   0		$   0																																																								0%

				Agent Services												$   0		$   0		$   0		$   0		$   0																																																				Member/Customer Support								16%		18%		19%

				Advertising												$   0		$   0		$   0		$   0		$   0																																																				Advertising								11%		11%		12%

				G&A												$   0		$   0		$   0		$   0		$   0																																																				G&A								11%		13%		14%

				Market Research												$   - 0		$   0		$   0		$   0		$   0

																$   1		$   1		$   1		$   1		$   1																																																												86%		86%		85%

				Marketing												$   1,842,211		$   2,489,104		$   3,898,678		$   6,300,838		$   9,557,230																																																		x		Marketing								3,407,400		6,300,838		9,557,230

				R&D												$   1,294,526		$   1,610,597		$   2,339,207		$   2,940,391		$   3,185,743																																																		x		Technology								2,044,440		2,940,391		3,185,743

				Member Operations												$   398,316		$   732,090		$   1,689,427		$   2,730,363		$   4,460,041																																																		x						0

				Agent Services												$   497,895		$   878,507		$   2,079,295		$   3,780,503		$   6,052,913																																																		x		Member/Customer Support								1,817,280		3,780,503		6,052,913

				Advertising												$   398,316		$   732,090		$   1,429,515		$   2,310,307		$   3,822,892																																																		x		Advertising								1,249,380		2,310,307		3,822,892

				G&A												$   547,684		$   805,299		$   1,429,515		$   2,730,363		$   4,460,041																																																		x		G&A								1,249,380		2,730,363		4,460,041

				Market Research												$   - 0		$   73,209		$   129,956		$   210,028		$   318,574												INDIRECT CUSTOMERS																																						x												0		0												INDIRECT CUSTOMERS

				TOTAL EXPENSES												$   4,978,948		$   7,320,896		$   12,995,593		$   21,002,793		$   31,857,434																																																				TOTAL EXPENSES								9,767,880		0		0

				Target												$   4,978,948		$   7,320,896		$   12,995,592		$   21,002,794		$   31,857,435																																																								2,100,000		7,320,896		11,358,000		21,002,794		31,857,435				<==== ENTER TARGETS AMOUNTS HERE

																												Percentage Breakdown																																																						7,320,896		12,995,592		21,002,794		31,857,435

				Technology		Current		0-4 Months		4-8 Months		8-12 Months		Technology		Year 1		Year 2		Year 3		Year 4		Year 5				Integrated Technology Budget				Year 1		Year 2		Year 3		Year 4		Year 5				Integrated Technology Budget				Year 1				Year 2				Year 3				Year 4				Year 5												1		R&D Operating Expenses						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

				.										.																.																.		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE														.																										488,417

				Consulting/Outsourcing		$   1,896		$   200,000		$   10,000		$   19,600		Consulting/Outsourcing		$   229,600		$   242,188		$   324,469		$   723,664		$   1,200,033						Consulting/Outsourcing		41%		20%		15%		10%		7%						SubContractors		367,839		212,030		317,838		188,699		801,371		445,550		2,995,175		2,406,837		5,778,816		4,643,691														SubContractors				200,000		200,000		250,000		1,000,000		1,500,000				40%		0%		0%		0%		0%

				Travel		$   - 0		$   750		$   2,400		$   3,607		Travel		$   6,757		$   12,109		$   21,631		$   72,366		$   171,433						Travel		1%		1%		1%		1%		1%						Travel		11,116		6,407		38,141		22,644		115,397		64,159		143,768		115,528		231,153		185,748														Travel				12,000		24,000		36,000		48,000		60,000				0%		0%		0%		0%		0%

				Education/Training/Support		$   - 0		$   - 0		$   800		$   4,800		Education/Training/Support		$   5,600		$   24,219		$   43,263		$   144,733		$   342,867						Education/Training/Support		1%		2%		2%		2%		2%						Education/Seminars		9,263		5,339		23,838		14,152		64,110		35,644		74,879		60,171		192,627		154,790														Education/Seminars				10,000		15,000		20,000		25,000		50,000				0%		0%		0%		0%		0%

				Hardware		$   3,450		$   12,350		$   45,750		$   53,900		Hardware		$   112,000		$   217,970		$   540,782		$   940,763		$   2,571,499						Hardware		20%		18%		25%		13%		15%						Patents Registration		18,526		10,679		63,568		37,740		320,548		178,220		419,325		336,957		674,195		541,764														Patents Registration				20,000		40,000		100,000		140,000		175,000				0%		0%		0%		0%		0%

				Software		$   492		$   4,495		$   12,225		$   28,080		Software		$   44,800		$   145,313		$   281,207		$   723,664		$   1,371,466						Software		8%		12%		13%		10%		8%						Special Software		32,420		18,688		63,568		37,740		144,247		80,199		224,638		180,513		385,254		309,579														Special Software				35,000		40,000		45,000		75,000		100,000				0%		0%		0%		0%		0%

				Maintainence & Testing		$   120		$   - 0		$   20,000		$   13,600		Maintainence & Testing		$   33,600		$   36,386		$   66,878		$   148,330		$   407,116						Maintainence & Testing		6%		3%		3%		2%		2%						Prototype Testing		32,420		18,688		71,513		42,457		208,356		115,843		239,614		192,547		481,568		386,974														Prototype Testing				35,000		45,000		65,000		80,000		125,000				0%		0%		0%		0%		0%

				Connectivity / Bandwidth		$   1,960		$   4,000		$   6,000		$   29,200		Connectivity / Bandwidth		$   39,200		$   108,985		$   216,313		$   868,397		$   1,714,333						Connectivity		7%		9%		10%		12%		10%						Surveys/Research		23,157		13,348		71,513		42,457		243,617		135,447		374,397		300,855		770,509		619,159														Surveys/Research				25,000		45,000		76,000		125,000		200,000				0%		0%		0%		0%		0%

				Security		$   - 0		$   800		$   2,200		$   2,631		Security		$   5,631		$   24,219		$   43,263		$   72,366		$   171,433						Security		1%		2%		2%		1%		1%						Regulatory		9,263		5,339		23,838		14,152		64,110		35,644		74,879		60,171		115,576		92,874														Regulatory				10,000		15,000		20,000		25,000		30,000				0%		0%		0%		0%		0%

				Licensing / Subscriptions / Regulatory		$   70		$   980		$   1,600		$   3,020		Licensing / Subscriptions / Regulatory		$   5,600		$   12,129		$   25,722		$   83,436		$   325,693						Licensing / Subscriptions / Regulatory		1%		1%		1%		1%		2%						License / subscriptions		4,631		2,670		23,838		14,152		80,137		44,555		134,783		108,308		385,254		309,579														License / subscriptions				5,000		15,000		25,000		45,000		100,000				0%		0%		0%		0%		0%

				Outsource Integration		$   - 0		$   - 0		$   5,750		$   11,050		Outsource Integration		$   16,800		$   20,214		$   51,445		$   185,413		$   488,540						Outsource Integration		3%		2%		2%		3%		3%						Equipment / site leasing		9,263		5,339		39,730		23,587		160,274		89,110		299,518		240,684		577,882		464,369														Equipment / site leasing				10,000		25,000		50,000		100,000		150,000				0%		0%		0%		0%		0%

				Total Tech Oper Expenses		$   7,988		$   223,375		$   106,725		$   169,488		Total Tech Oper Expenses		$   499,588		$   843,732		$   1,614,971		$   3,963,132		$   8,764,412						Total Tech Oper Expenses		89%		70%		75%		55%		51%						Total Tech Oper Expenses		517,899		298,528		737,383		437,783		2,202,168		1,224,371		4,980,976		4,002,570		9,592,834		7,708,528														Total Tech Oper Expenses				362,000		464,000		687,000		1,663,000		2,490,000				0%		0%		0%		0%		0%

																																																																																% Increase						28%		48%		142%		50%

				+ Tech Staff Costs		$   - 0		$   20,833		$   80,000		$   114,000		+ Tech Staff Costs		$   214,833		$   674,100		$   952,560		$   1,361,367		$   2,042,051						+ Tech Staff Costs		44%		69%		67%		57%		53%						+ Tech Staff Costs		403,301		232,472		1,642,617		975,217		4,536,987		2,522,494		6,709,165		5,391,294		10,685,587		8,586,632														+ Tech Staff Costs				0		0		0		0		0				44%		0%		0%		0%		0%

																																																																																% Increase						0%		0%		0%		0%

				= Total Tech Costs		$   7,988		$   244,208		$   186,725		$   283,488		= Total Tech Costs		$   714,421		$   1,517,832		$   2,567,531		$   5,324,499		$   10,806,463						= Total Tech Costs		133%		139%		142%		112%		104%						= Total Tech Costs		921,200		531,000		2,380,003		1,413,004		6,739,158		3,746,869		11,690,143		9,393,867		20,278,423		16,295,162														= Total Tech Costs				0		0		0		0		0				0%		0%		0%		0%		0%

				General & Administrative		Current		0-4 Months		4-8 Months		8-12 Months		General & Administrative		Year 1 - Total		Year 2		Year 3		Year 4		Year 5				Integrated General & Administration Expense				1999		2000		2001		2002		2003				Integrated General & Administration Expense				Year 1				Year 2				Year 3				Year 4				Year 5												2		General & Administration Expense						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																																																SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE																Note

				Legal, Accounting, & Consulting		$   17,375		$   15,000		$   20,000		$   46,600		Legal, Accounting, & Consulting		$   81,600		$   52,108		$   297,430		$   868,397		$   1,600,044						Legal, Accounting, & Consulting		30%		10%		15%		12%		12%						Legal & Accounting		41,130		27,415		139,024		44,686		378,449		208,533		704,249		565,914		1,464,940		1,177,184														Legal & Accounting				60,000		150,000		300,000		500,000		700,000				0%		0%		0%		0%		0%

				Office		$   - 0		$   19,040		$   19,040		$   19,040		Office		$   57,120		$   104,948		$   257,773		$   651,298		$   800,022						Office		21%		20%		13%		9%		6%						Office		175,953		117,280		377,354		121,292		669,930		369,145		1,022,263		821,461		1,981,974		1,592,658														Office				141,318		243,381		353,295		431,805		526,017				0%		0%		0%		0%		0%

				Recruiting		$   - 0		$   1,500		$   6,450		$   11,090		Recruiting		$   19,040		$   15,633		$   39,657		$   72,366		$   106,670						Recruiting		7%		3%		2%		1%		1%						Recruiting		17,137		11,423		41,707		13,406		94,612		52,133		211,275		169,774		523,193		420,423														Management Consulting				25,000		45,000		75,000		150,000		250,000				0%		0%		0%		0%		0%

				Equipment & Maintainence		$   5,392		$   4,658		$   11,000		$   25,142		Equipment & Maintainence		$   40,800		$   9,588		$   35,314		$   132,269		$   251,439						Equipment & Maintainence		15%		2%		2%		2%		2%						Vehicle Leasing		11,928		7,950		25,580		8,222		45,414		25,024		69,298		55,686		134,356		107,965														Vehicle Leasing		3		10,800		18,600		27,000		33,000		40,200				0%		0%		0%		0%		0%

				Travel		$   2,172		$   1,500		$   2,960		$   6,420		Travel		$   10,880		$   10,495		$   39,657		$   144,733		$   266,674						Travel		4%		2%		2%		2%		2%						Travel		14,395		9,595		34,756		11,172		75,690		41,707		119,722		96,205		282,524		227,028														Travel				0		0		0		0		0				0%		0%		0%		0%		0%

				Communications		$   3,737		$   3,600		$   5,200		$   12,960		Communications		$   21,760		$   20,990		$   79,315		$   289,466		$   400,011						Communications		8%		4%		4%		4%		3%						Equipment Maint		3,427		2,285		23,171		7,448		56,767		31,280		126,765		101,865		292,988		235,437														Equipment Maint				5,000		25,000		45,000		90,000		140,000				0%		0%		0%		0%		0%

				Total G&A		$   28,676		$   45,298		$   64,650		$   166,550		Total G&A		$   231,200		$   213,762		$   749,146		$   2,158,528		$   3,424,859						Total G&A		85%		41%		38%		30%		26%						Total G&A		263,971		175,947		641,593		206,226		1,320,862		727,822		2,253,572		1,810,906		4,679,976		3,760,695														Total G&A				0		0		0		0		0				0%		0%		0%		0%		0%

																																																																																% Increase over prev yr						0%		0%		0%		0%

				+ G&A & Content Staff Costs		$   - 0		$   83,000		$   206,000		$   331,000		+ G&A & Content Staff Costs		$   620,000		$   1,902,600		$   2,718,765		$   3,243,665		$   3,734,035						+ G&A & Content Staff Costs		50%		54%		48%		41%		34%						+ G&A & Content Staff Costs		268,029		178,653		243,774		243,774		1,229,088		677,253		1,537,826		1,235,753		2,444,875		1,964,631														+ G&A Staff Costs				0		0		0		0		0				0%		0%		0%		0%		0%

																																																																																% Increase over prev yr						0%		0%		0%		0%

				= Total G&A Costs		$   28,676		$   128,298		$   270,650		$   497,550		= Total G&A Costs		$   851,200		$   2,116,362		$   3,467,911		$   5,402,194		$   7,158,894						= Total G&A Costs		135%		95%		86%		70%		60%						= Total G&A Costs		532,000		354,600		1,400,000		450,000		2,549,950		1,405,075		3,791,397		3,046,659		7,124,851		5,725,326														= Total G&A Costs				0		0		0		0		0				0%		0%		0%		0%		0%

																												Integrated Office Expense Calculation				Year 1		Year 2		Year 3		Year 4		Year 5				Integrated Office Expense Calculation				Year 1				Year 2				Year 3				Year 4				Year 5												3		Office Expense Calculation						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

				Office Expenses		Current		0-4 Months		4-8 Months		8-12 Months		Office Expenses		Year 1 - Total		Year 2		Year 3		Year 4		Year 5																																																										per/ea

																																																SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE														# Staff				18		31		45		55		67

				Rent		$   - 0		$   11,043		$   11,043		$   11,043		Rent		$   33,130		$   60,870		$   149,508		$   377,753		$   464,013						Rent		58%		58%		58%		58%		58%						Rent		61,951		39,953		127,902		41,111		227,145		125,165		346,491		278,430		671,780		539,823														Rent		3,000		54,000		93,000		135,000		165,000		201,000				38%		38%		38%		38%		38%

				Elec		$   - 0		$   1,076		$   1,076		$   1,076		Elec		$   3,227		$   5,929		$   14,562		$   36,792		$   45,194						Elec		6%		6%		6%		6%		6%						Elec		10,325		6,659		21,317		6,852		37,845		20,853		57,748		46,405		111,963		89,971														Elec		500		9,000		15,500		22,500		27,500		33,500				6%		6%		6%		6%		6%

				Insurance		$   - 0		$   1,291		$   1,291		$   1,291		Insurance		$   3,872		$   7,114		$   17,474		$   44,151		$   54,233						Insurance		7%		7%		7%		7%		7%						Insurance		12,390		7,991		25,580		8,222		45,414		25,024		69,298		55,686		134,356		107,965														Insurance		600		10,800		18,600		27,000		33,000		40,200				8%		8%		8%		8%		8%

				Maintenance		$   - 0		$   1,076		$   1,076		$   1,076		Maintenance		$   3,227		$   5,929		$   14,562		$   36,792		$   45,194						Maintenance		6%		6%		6%		6%		6%						Maintenance		10,325		6,659		21,317		6,852		37,845		20,853		57,748		46,405		111,963		89,971														Maintenance		500		9,000		15,500		22,500		27,500		33,500				6%		6%		6%		6%		6%

				Supplies		$   - 0		$   952		$   952		$   952		Supplies		$   2,856		$   5,247		$   12,889		$   32,565		$   40,001						Supplies		5%		5%		5%		5%		5%						Supplies		20,650		13,318		42,634		13,704		75,690		41,707		115,497		92,810		223,927		179,941														Supplies		1,000		18,000		31,000		45,000		55,000		67,000				13%		13%		13%		13%		13%

				Messengers		$   - 0		$   571		$   571		$   571		Messengers		$   1,714		$   3,148		$   7,733		$   19,539		$   24,001						Messengers		3%		3%		3%		3%		3%						Messengers		10,325		6,659		21,317		6,852		37,845		20,853		57,748		46,405		111,963		89,971														Messengers		500		9,000		15,500		22,500		27,500		33,500				6%		6%		6%		6%		6%

				Real estate taxes		$   - 0		$   1,076		$   1,076		$   1,076		Real estate taxes		$   3,227		$   5,929		$   14,562		$   36,792		$   45,194						Real estate taxes		6%		6%		6%		6%		6%						Real estate taxes		10,325		6,659		21,317		6,852		37,845		20,853		57,748		46,405		111,963		89,971														Real estate taxes		500		9,000		15,500		22,500		27,500		33,500				6%		6%		6%		6%		6%

				Postage		$   - 0		$   538		$   538		$   538		Postage		$   1,613		$   2,964		$   7,281		$   18,396		$   22,597						Postage		3%		3%		3%		3%		3%						Postage		5,163		3,329		10,659		3,426		18,922		10,427		28,874		23,202		55,982		44,985														Postage		250		4,500		7,750		11,250		13,750		16,750				3%		3%		3%		3%		3%

				Entertainment		$   - 0		$   538		$   538		$   538		Entertainment		$   1,613		$   2,964		$   7,281		$   18,396		$   22,597						Entertainment		3%		3%		3%		3%		3%						Entertainment		5,163		3,329		10,659		3,426		18,922		10,427		28,874		23,202		55,982		44,985														Entertainment		250		4,500		7,750		11,250		13,750		16,750				3%		3%		3%		3%		3%

				Other		$   - 0		$   952		$   952		$   952		Other		$   2,856		$   5,247		$   12,889		$   32,565		$   40,001						Other		5%		5%		5%		5%		5%						Other		15,488		9,988		31,976		10,278		56,767		31,280		86,623		69,607		167,945		134,956														Other		750		13,500		23,250		33,750		41,250		50,250				10%		10%		10%		10%		10%

				Total Office		$   - 0		$   19,111		$   19,111		$   19,111		Total Office		$   57,334		$   105,342		$   258,740		$   653,741		$   803,024						Total Office		100%		100%		100%		100%		100%						Total Office		175,953		117,280		377,354		121,292		669,930		369,145		1,022,147		821,368		1,981,750		1,592,478														Total Office				141,318		243,381		353,295		431,805		526,017				100%		100%		100%		100%		100%

																																																																																% Increase						72%		45%		22%		22%

				Sales & Marketing		Current		0-4 Months		4-8 Months		8-12 Months		Sales & Marketing		Year 1 - Total		Year 2		Year 3		Year 4		Year 5				Integrated Sales & Marketing Expenses				1999		2000		2001		2002		2003				Integrated Sales & Marketing Expenses				Year 1				Year 2				Year 3				Year 4				Year 5												4		Sales & Marketing Expenses						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																																																SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

				Distribution		$   - 0		$   - 0		$   - 0		$   8,506		Distribution		$   8,506		$   40,752		$   194,649		$   1,015,731		$   4,088,122						Distribution		4%		6%		7%		7%		10%						Exhibitions		10,185		11,483		39,753		56,790		196,677		134,864		487,812		391,992		855,462		687,425														Exhibitions				45,000		125,000		250,000		350,000		700,000				0%		0%		0%		0%		0%

				Consulting/Outsourcing		$   1,872		$   3,000		$   4,500		$   16,500		Consulting/Outsourcing		$   24,000		$   58,125		$   2,163,127		$   1,013,130		$   2,514,354						Consulting		10%		9%		80%		7%		6%						Content		28,175		64,443		127,209		181,727		668,703		458,539		1,742,185		1,399,970		2,138,656		1,718,563														Direct Mail				250,000		400,000		850,000		1,250,000		1,750,000				10%		0%		0%		0%		0%

				Travel		$   - 0		$   1,500		$   2,500		$   4,506		Travel		$   8,506		$   24,451		$   97,324		$   578,931		$   1,676,236						Travel		4%		4%		4%		4%		4%						Travel		10,185		11,483		23,852		34,074		98,339		67,432		348,437		279,994		488,836		392,814														Travel				45,000		75,000		125,000		250,000		400,000				0%		0%		0%		0%		0%

				Entertainment		$   - 0		$   750		$   1,100		$   1,930		Entertainment		$   3,780		$   16,301		$   77,859		$   580,418		$   1,752,052						Entertainment		2%		3%		3%		4%		4%						Entertainment		4,527		5,103		15,901		22,716		78,671		53,946		278,750		223,995		366,627		294,611														Entertainment				20,000		50,000		100,000		200,000		300,000				0%		0%		0%		0%		0%

				Strategic Alliances		$   - 0		$   - 0		$   6,800		$   10,000		Strategic Alliances		$   16,800		$   130,406		$   583,946		$   2,902,088		$   7,300,217						Alliances		7%		20%		22%		20%		17%						Sales & Mkt Literature		56,586		63,792		127,209		181,727		590,032		404,593		1,393,748		1,119,976		1,527,612		1,227,545														Sales & Mkt Literature				250,000		400,000		750,000		1,000,000		1,250,000				0%		0%		0%		0%		0%

				Marketing Materials		$   519		$   5,000		$   6,700		$   12,300		Marketing Materials		$   24,000		$   19,375		$   108,156		$   578,931		$   838,118						Marketing Materials		10%		3%		4%		4%		2%						Presentations		7,922		8,931		17,491		24,987		62,937		43,157		174,219		139,997		244,418		196,407														Presentations				35,000		55,000		80,000		125,000		200,000				0%		0%		0%		0%		0%

				Exhibitions/Conferences		$   - 0		$   2,000		$   4,000		$   6,000		Exhibitions/Conferences		$   12,000		$   24,451		$   97,324		$   580,418		$   1,460,043						Exhibitions/Conferences		5%		4%		4%		4%		3%						Marketing Consultants		11,317		12,758		23,852		34,074		98,339		67,432		278,750		223,995		305,522		245,509														Marketing Consultants				50,000		75,000		125,000		200,000		250,000				0%		0%		0%		0%		0%

				Research		$   770		$   1,100		$   3,500		$   9,800		Research		$   14,400		$   24,451		$   135,195		$   1,013,130		$   2,933,414						Research		6%		4%		5%		7%		7%						Investor Relations		9,054		10,207		23,852		34,074		78,671		53,946		195,125		156,797		244,418		196,407														Misc				40,000		75,000		100,000		140,000		200,000				0%		0%		0%		0%		0%

				Total Sales & Mkt exp		$   3,161		$   13,350		$   29,100		$   69,541		Total Sales & Mkt exp		$   111,991		$   338,313		$   3,457,581		$   8,262,775		$   22,562,557						Total Sales & Mkt exp		47%		52%		128%		57%		54%						Total Sales & Mkt exp		137,952		188,200		399,118		570,168		1,872,368		1,283,910		4,899,025		3,936,717		6,171,551		4,959,282														Total Sales & Mkt exp				735,000		1,255,000		2,380,000		3,515,000		5,050,000				0%		0%		0%		0%		0%

																																																																																% Increase						71%		90%		48%		44%

				+ Sales & Mkt Staff Costs		$   - 0		$   21,000		$   64,000		$   134,000		+ Sales & Mkt Staff Costs		$   219,000		$   850,500		$   1,911,735		$   2,931,107		$   3,806,966						+ Sales & Mkt Staff Costs		52%		37%		31%		30%		30%						+ Sales & Mkt Staff Costs		199,448		136,080		230,882		329,832		859,721		589,523		2,051,870		1,648,824		2,597,497		2,087,274														+ Sales & Mkt Staff Costs				0		0		0		0		0				52%		0%		0%		0%		0%

																																																																																% Increase						0%		0%		0%		0%

				= Total Sales & Mkt Costs		$   3,161		$   34,350		$   93,100		$   203,541		= Total Sales & Mkt Costs		$   330,991		$   1,188,813		$   5,369,316		$   11,193,882		$   26,369,522						= Total Sales & Mkt Costs		99%		89%		159%		87%		83%						= Total Sales & Mkt Costs		337,400		324,280		630,000		900,000		2,732,090		1,873,433		6,950,895		5,585,541		8,769,047		7,046,556														= Total Sales & Mkt Costs				0		0		0		0		0				0%		0%		0%		0%		0%

				Advertising & Publicity		Current		0-4 Months		4-8 Months		8-12 Months		Advertising & Publicity		Year 1 - Total		Year 2		Year 3		Year 4		Year 5				Advertising & Publicity				1999		2000		2001		2002		2003				Advertising & Publicity				Year 1				Year 2				Year 3				Year 4				Year 5														Advertising and PR						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																																																SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

				Advt		$   - 0		$   - 0		$   - 0		$   89,600		Advt		$   89,600		$   854,783		$   6,437,878		$   25,509,155		$   74,668,708						Advt		70%		71%		71%		75%		80%						Advt		124,444		190,000		296,471		254,118		1,170,896		1,254,531		2,132,661		1,713,746		8,769,047		7,046,556														Advt				250,000		600,000		1,500,000		3,000,000		5,000,000				0%		0%		0%		0%		0%

				PR		$   - 0		$   - 0		$   10,000		$   28,400		PR		$   38,400		$   356,159		$   2,575,151		$   8,503,052		$   18,667,177						PR		30%		29%		29%		25%		20%						PR		99,556		152,000		123,529		105,882		468,358		501,812		710,887		571,249		2,192,262		1,761,639														PR				200,000		250,000		600,000		1,000,000		1,250,000				0%		0%		0%		0%		0%

				Total		$   - 0		$   - 0		$   10,000		$   118,000		Total		$   128,000		$   1,210,942		$   9,013,029		$   34,012,206		$   93,335,885						Total		100%		100%		100%		100%		100%						Total		224,000		342,000		420,000		360,000		1,639,254		1,756,343		2,843,548		2,284,994		10,961,309		8,808,195

				Customer Relationship Management		Current		0-4 Months		4-8 Months		8-12 Months		Customer Relationship Management		Year 1 - Total		Year 2		Year 3		Year 4		Year 5																Integrated Customer Support				Year 1				Year 2				Year 3				Year 4				Year 5																				1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

		60%		Member Support		$   - 0		$   - 0		$   - 0		$   210,000		Member Support		$   210,000		$   266,407		$   1,297,876		$   5,644,579		$   14,857,549

		15%		Fiduciary Services		$   - 0		$   - 0		$   - 0		$   52,500		Fiduciary Services		$   52,500		$   66,602		$   324,469		$   1,411,145		$   3,714,387

		25%		Logistics & Fulfillment Integration		$   - 0		$   - 0		$   - 0		$   87,500		Logistics & Fulfillment Integration		$   87,500		$   111,003		$   540,782		$   2,351,908		$   6,190,645

		100%		Total		$   - 0		$   - 0		$   - 0		$   350,000		Total		$   350,000		$   444,012		$   2,163,127		$   9,407,631		$   24,762,582																		Member/Customer Support		791,058		248,400		2,100,000		1,305,000		4,553,483		2,927,239		6,318,995		5,077,764		7,672,916		6,165,736												Agent Services

				Total Operating Expenses		$   39,825		$   406,856		$   560,475		$   1,407,282		Total Operating Expenses		$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346

		Integrated Fixed Assets Investments				Current		0-4 Months		4-8 Months		8-12 Months				Year 1 - Total		Year 2		Year 3		Year 4		Year 5						1999		2001		2002		2003				Integrated Fixed Assets Investments				Year 1				Year 2				Year 3				Year 4				Year 5												5		Fixed Assets Investments						1999		2000		2001		2002		2003				Year 1		Year 2		Year 3		Year 4		2003

																																																																												Operations Equipment				150,000		250,000		750,000		1,250,000		1,500,000				0%		0%		0%		0%		0%

				Technology Equipment		$   3,450		$   83,031		$   63,487		$   96,386				$   246,354		$   217,970		$   540,782		$   940,763		$   2,571,499						20%		20%		20%		20%		319,399				Technology Equipment		202,610		116,789		750,790		328,605		1,567,245		871,364		2,593,966		2,084,437		4,812,916		3,867,522														Technology Equipment				75,000		200,000		300,000		450,000		600,000				7%		6%		3%		1%		1%

				G&A Equipment		$   5,392		$   43,621		$   92,021		$   169,167				$   310,201		$   719,935		$   645,193		$   873,728		$   1,212,028						22%		23%		22%		24%		301,600				Office Equipment		180,974		120,626		406,309		128,510		474,409		261,409		664,305		492,753		1,206,264		969,320														Office Equipment		4		72,000		124,000		180,000		220,000		268,000				4%		2%		2%		1%		1%

				Total Fixed Assets		$   8,842		$   126,652		$   155,508		$   265,553				$   556,555		$   937,905		$   1,185,975		$   1,814,491		$   3,783,527						34%		19%		16%		17%		620,999				Total Fixed Assets		383,584		237,415		1,157,098		561,532		2,041,655		1,132,773		3,258,271		2,577,191		6,019,181		4,836,842														Total Fixed Assets				297,000		574,000		1,230,000		1,920,000		2,368,000				100%		100%		100%		100%		100%

																														100%		100%		100%		100%																																								% Increase						93%		114%		56%		23%

																$   - 0																																																												Cum Total Oper Equip				150,000		400,000		1,150,000		2,400,000		3,900,000				51%		46%		55%		60%		61%

				Cum Total Technology  Equip		$   3,450		$   86,481		$   149,968		$   246,354				$   486,253		$   704,222		$   1,245,004		$   2,185,767		$   4,757,266						44%		51%		56%		57%		319,399				Cum Total Technology  Equip		202,610		116,789		953,399		549,811		2,520,644		1,421,175		5,114,610		3,505,612		9,927,527		7,373,134														Cum Total R&D Equip				75,000		275,000		575,000		1,025,000		1,625,000				25%		32%		27%		25%		25%

				Cum Total Office Equip		$   5,392		$   49,013		$   141,034		$   310,201				$   505,641		$   1,225,576		$   1,870,769		$   2,744,497		$   3,956,524						22%		25%		24%		24%		301,600				Cum Total Office Equip		180,974		120,626		587,283		249,136		1,061,692		510,545		1,725,997		1,003,299		2,932,261		1,972,618														Cum Total Office Equip				72,000		196,000		376,000		596,000		864,000				24%		23%		18%		15%		14%

				Cum Total Fixed Assets		$   8,842		$   135,494		$   291,002		$   556,555				$   991,893		$   1,929,798		$   3,115,773		$   4,930,264		$   8,713,790						34%		24%		20%		19%		620,999				Cum Total Fixed Assets		383,584		237,415		1,540,681		798,947		3,582,336		1,931,720		6,840,607		4,508,911		12,859,788		9,345,753														Cum Total Fixed Assets				297,000		871,000		2,101,000		4,021,000		6,389,000				100%		100%		100%		100%		100%

																														100%		100%		100%		100%

																																																																								6		Depreciation						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

		Depreciation (5 yrs straight line)				Current		0-4 Months		4-8 Months		8-12 Months				Year 1 - Total		Year 2		Year 3		Year 4		Year 5						1999		2001		2002		2003				Depreciation (5 yrs straight line)				Year 1				Year 2				Year 3				Year 4				Year 5

																																																																												Operations Equipment		20%		30,000		80,000		230,000		480,000		780,000				51%		46%		55%		60%		61%

				Technology Equipment		$   690		$   17,296		$   29,994		$   31,284				$   79,264		$   122,858		$   231,015		$   419,167		$   933,467						44%		51%		56%		57%		63,880				Technology Equipment		40,522		23,358		190,680		109,962		504,129		284,235		1,022,922		701,122		1,985,505		1,474,627														R&D Equipment		20%		15,000		55,000		115,000		205,000		325,000				25%		32%		27%		25%		25%

				Office Equipment		$   1,078		$   9,803		$   28,207		$   51,159				$   90,247		$   234,234		$   363,273		$   538,018		$   780,424						22%		25%		24%		24%		60,320				Office Equipment		36,195		24,125		117,457		49,827		212,338		102,109		345,199		200,660		586,452		394,524														Office Equipment		20%		14,400		39,200		75,200		119,200		172,800				24%		23%		18%		15%		14%

				Total Depreciation		$   1,768		$   27,099		$   58,200		$   82,444				$   169,511		$   357,092		$   594,287		$   957,185		$   1,713,891						34%		24%		20%		19%		124,200				Total Depreciation		76,717		47,483		181,400		181,400		439,400		439,400		845,000		845,000		1,350,600		1,350,600														Total Depreciation				59,400		174,200		420,200		804,200		1,277,800				100%		100%		100%		100%		100%

																														1999		2001		2002		2003																																								Total				0		0		0		0		0				0%		0%		0%		0%		0%

		Consolodated Profit & Loss Statement				Current		0-4 Months		4-8 Months		8-12 Months				Year 1 - Total		Year 2		Year 3		Year 4		Year 5																Consolodated Profit & Loss Statement

																																																																												R&D

				Total Revenues		$   - 0		$   - 0		$   12,045		$   89,174				$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765																		Total Sales																																		# Trips				4		8		12		16		20

																																																																												Avg Cost per trip				3,000		3,000		3,000		3,000		3,000

				Marketing		$   3,161		$   34,350		$   93,100		$   203,541				$   330,991		$   1,188,813		$   5,369,316		$   11,193,882		$   26,369,522						27%		27%		22%		23%						Marketing																																		Total				12,000		24,000		36,000		48,000		60,000				0%		0%		0%		0%		0%

				Technology		$   7,988		$   244,208		$   186,725		$   283,488				$   714,421		$   1,517,832		$   2,567,531		$   5,324,499		$   10,806,463																		Technology

				Satellite/Member Support		$   - 0		$   - 0		$   - 0		$   350,000				$   350,000		$   444,012		$   2,163,127		$   9,407,631		$   24,762,582																		Customer Support																																		Marketing & Sales

				Advertising		$   - 0		$   - 0		$   10,000		$   118,000				$   128,000		$   1,210,942		$   9,013,029		$   34,012,206		$   93,335,885																		Advertising																																		# Trips				15		30		60		100		150

				G&A		$   28,676		$   128,298		$   270,650		$   452,252				$   851,200		$   2,116,362		$   3,467,911		$   5,402,194		$   7,158,894																		G&A																																		Cost per trip				1,750		1,900		2,100		2,300		2,500

																														15%		16%		13%		10%																																								Total				45,000		75,000		125,000		250,000		400,000				0%		0%		0%		0%		0%

				Total Operating Expenses		$   39,825		$   406,856		$   560,475		$   1,407,282				$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346																		Total Operating Expenses

																$   2,414,438																																																												Total All Travel				0		0		0		0		0				0%		0%		0%		0%		0%

				Pre-tax Oper. Profit/(Loss) / yr		$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)				$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420																		Pre-tax Oper. Profit/(Loss) / yr

				Cum. pre-tax Oper. Profit/(Loss)		$   (39,825)		$   (446,682)		$   (995,112)		$   (2,313,220)				$   (4,586,614)		$   (8,200,353)		$   (17,490,513)		$   (13,637,065)		$   45,399,355																		Cum. pre-tax Oper. Profit/(Loss)																														8		Profit & Loss Statement						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

				Fixed Assets Investments		$   8,842		$   135,494		$   291,002		$   556,555				$   991,893		$   1,929,798		$   3,115,773		$   4,930,264		$   8,713,790						58%		57%		65%		67%						Fixed Assets Investments																																				Note

				Depreciation		$   1,768		$   27,099		$   58,200		$   82,444				$   169,511		$   357,092		$   594,287		$   957,185		$   1,713,891																		Depreciation																																		Total Sales				0		0		0		0		0

																														100%		100%		100%		100%

										Staff						$   1,053,833		$   526,917																																																										Total R&D				0		0		0		0		0				0%		0%		0%		0%		0%

																														1999		2001		2002		2003																																								Total Sales & Mktg				0		0		0		0		0				0%		0%		0%		0%		0%

																$   1,320,780																																																												Total G&A				0		0		0		0		0				0%		0%		0%		0%		0%

		Financial Total				Current		0-4 Months		4-8 Months		8-12 Months				Year 1 - Total		Year 2		Year 3		Year 4		Year 5																																																				Fixed Assets				297,000		574,000		1,230,000		1,920,000		2,368,000				0%		0%		0%		0%		0%

				Pre Total		$   39,825		$   406,856		$   560,475		$   1,452,580				$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346																Total																																				Depreciation (20%)				59,400		174,200		420,200		804,200		1,277,800				0%		0%		0%		0%		0%

				Contingency		$   (1)		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0						29%		23%		27%		27%						Pre Total																																		Total Operating Expenses				0		0		0		0		0				0%		0%		0%		0%		0%

				Total		$   - 0		$   406,856		$   560,475		$   1,452,580				$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346						37%		37%		34%		36%						Contingency

				Revenues												$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765						22%		22%		19%		17%						Total		$   1,595,266.63

				Difference												$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420						10%		14%		14%		13%								185%

				Contingency												$   0		$   0		$   0		$   0		$   0						2%		5%		6%		7%

				Equity												$   2,841,743		$   4,517,174		$   10,269,193										100%		100%		100%		100%

										$   0						$   3		$   2		$   2		$   2		$   1																																																				Pre-tax Oper. Profit/(Loss)				0		0		0		0		0

																																																																												Income Tax

																$   2,273,394																																																												Net Profit

																$   - 0																																																								9		Expenses Summary						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																														1999		2001		2002		2003

																																																																												R&D Operating Expenses				$0		$0		$0		$0		$0				0%		0%		0%		0%		0%

																														33%		28%		34%		33%																																								General & Administration Expense				$0		$0		$0		$0		$0				0%		0%		0%		0%		0%

						TOTAL														TOTAL				TOTAL						26%		27%		23%		21%																INDIRECT		DIRECT						INDIRECT		DIRECT														Sales & Marketing Expenses				$0		$0		$0		$0		$0				0%		0%		0%		0%		0%

																														42%		46%		43%		45%												0								0				0																Sub-Total				$0		$0		$0		$0		$0				0%		0%		0%		0%		0%

																														100%		100%		100%		100%																																								Fixed Assets Investments				$297,000		$871,000		$2,101,000		$4,021,000		$6,389,000

																																																																												Depreciation				$59,400		$174,200		$420,200		$804,200		$1,277,800

																																																				2001																																								Expenses Alloc -- Tanya

																																																																								10		Expenses Summary -- Percentages of Total						1999		2000		2001		2002		2003				$   5,000,000		$   7,320,896		$   12,995,592		$   21,043,976		$   31,774,581

																																																																																												70%		37%		26%		24%		21%

																														Expenses Alloc -- Tanya																																														R&D Operating Expenses				0%		0%		0%		0%		0%				16%		19%		18%		17%		17%

																														$   5,000,000		$   12,995,592		$   21,043,976		$   31,774,581																																								General & Administration Expense				0%		0%		0%		0%		0%				11%		30%		34%		32%		30%

																														70%		26%		24%		21%																																								Sales & Marketing Expenses				0%		0%		0%		0%		0%				0%		5%		10%		14%		16%

																														16%		18%		17%		17%																																								Sub-Total				0%		0%		0%		0%		0%				3%		8%		11%		13%		14%

																														11%		34%		32%		30%																																																								0%		1%		1%		1%		2%

																														0%		10%		14%		16%																																				11		Expenses as % of Sales						1999		2000		2001		2002		2003

																														3%		11%		13%		14%																																																								3,486,842		2,714,489		3,422,037		4,983,016		6,752,616

																														0%		1%		1%		2%																																								Total R&D as % of Sales				0%		0%		0%		0%		0%				789,474		1,398,373		2,322,096		3,582,830		5,385,522

																																																																												Total Sales & Mktg as % of Sales				0%		0%		0%		0%		0%				526,316		2,220,946		4,399,762		6,712,658		9,486,804

																														3,486,842		3,422,037		4,983,016		6,752,616																																								Total G&A as % of Sales				0%		0%		0%		0%		0%				0		370,158		1,262,895		2,841,554		5,178,387

																														789,474		2,322,096		3,582,830		5,385,522																																								Fixed Assets				0%		0%		0%		0%		0%				131,579		616,929		1,466,587		2,676,827		4,432,699

																														526,316		4,399,762		6,712,658		9,486,804																																								Total				0%		0%		0%		0%		0%				0		41,129		122,216		288,274		579,979

																														0		1,262,895		2,841,554		5,178,387

																														131,579		1,466,587		2,676,827		4,432,699																																				12		Cash Flow						1999		2000		2001		2002		2003

																														0		122,216		288,274		579,979

																																																																												Operating profit/(Loss)				0		0		0		0		0

																																																																												Depreciation				59,400		174,200		420,200		804,200		1,277,800

																																																																												Net Cash Flow from Operations				0		0		0		0		0

																																																																												Cumulative Cashflow				0		0		0		0		0





		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



REVENUE PER MEMBER

COST PER MEMBER

PROFIT PER MEMBER

INVESTMENT PER MEMBER

Financials Per Member

2.7379631464

64.2332595833

-61.4952964368

74.7255292721

17.4548128207

39.4772514058

-22.0224385851

27.3706578922

20.4488443709

34.7424658896

-14.2936215187

15.7999395816

34.4869334546

32.5663350985

1.9205983561

0

41.9901985569

30.7970183861

11.1931801707

0



		1		1		1		1

		2864221.7299182		6477961.2635007		-3613739.5335825		10269193.1009715

		13290755.350792		22580914.8941222		-5710628.50097062		0

		69193860.0144973		65340411.7520241		11619294.9351357		0

		221469765.389875		162433345.664006		59036419.725869



#REF!

#REF!

PROFIT

INVESTMENT

101218.633779375

2374612.96246307

-2273394.32868369

4491347.68172995



		



Marketing

Technology

Satellite/Member Support

Advertising

G&A

Phase I Budget - Total Distribution



		



Marketing

Technology

Satellite/Member Support

Advertising

G&A

5-Year Budget - Total Distribution



		



Marketing

Technology

Satellite/Member Support

Advertising

G&A

Phase I Budget - Percentage Distribution



		



Marketing

Technology

Satellite/Member Support

Advertising

G&A

5-Year Budget - Percentage Distribution



				Year 1		Year 2		Year 3		Year 4		Year 5

		REVENUES		$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765

		EXPENSES		$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346

		PRE-TAX LOSS/GAIN		$   (2,273,394)		$   (3,613,740)		$   (5,710,629)		$   11,619,295		$   59,036,420

		CUMULATIVE LOSS/GAIN:		$   (2,273,394)		$   (5,887,134)		$   (11,597,762)		$   21,533		$   59,057,952

		FIXED ASSETS CUMULATIVE INVESTMENTS		$   991,893		$   1,929,798		$   3,115,773		$   4,930,264		$   8,713,790

		DEPRECIATION:		$   169,511		$   357,092		$   594,287		$   957,185		$   1,713,891

		REQUIRED INVESTMENT PER YEAR:		$   2,809,396		$   4,491,348		$   10,269,193

		CUMULATIVE INVESTMENT:		$   2,809,396		$   7,300,744		$   17,569,937

		REVENUE PER MEMBER		$   3		$   17		$   20		$   34		$   42

		COST PER MEMBER		$   64		$   39		$   35		$   33		$   31

		PROFIT PER MEMBER		$   (61)		$   (22)		$   (14)		$   2		$   11

		INVESTMENT PER MEMBER		$   76		$   27		$   16		$   - 0		$   - 0

		Value Per Member*		$   108		$   205		$   447		$   1,103		$   2,834

		*Calculated by multiplying the subsequent five years of revenue per member less a 5% churn rate.





				Staffing Contents:																																																														Staff - Qty

		1		•  Staff - Qty																																																																				$ / yr.		3 Months		6 Months		Year 1		Year 2		Year 3		Year 4		Year 5

		2		•  Staff - % allocated to annual increase and benefits																																																																		Technology

		3		•  Staff - Cost per person per year (incl. increases and benefits)																																																																		VP Technology		100,000		0.50		1		1		1		1		1		2

		4		•  Staff - Total Cost																																																																		Senior Programmers		100,000		0		0		2		3		4		6		8

																																																																						Hardware Engineer		80,000		0		1		1		1		2		3		5

		1																																																																				Interface Designer		60,000		0		0		2		3		4		5		6

				Staff - Qty

								Breathe Staffing		$ / yr.		0-4 Months		4-8 Months		8-12 Months		Year 1 -Total		Year 2		Year 3		Year 4		Year 5																																												Total Technology				1		2		6		8		11		15		21

								Technology

								VP Technology		100,000		0.50		1.00		1.00		1.00		1.00		1.00		1.00		2.00

								Programmers		75,000		- 0		1.00		1.00		1.00		3.00		4.00		6.00		8.00																																												G&A - Operations

								DBA/Project Manager		60,000		- 0		- 0		1.00		1.00		1.00		2.00		3.00		5.00																																												President/CEO		100,000		1				1		1		1		1		1

								Website Development		50,000		0.25		0.50		1.00		1.00		3.00		4.00		5.00		6.00																																												COO/VP Operations		100000						1		2		2		2		2

								Total Technology				0.75		2.50		4.00		4.00		8.00		11.00		15.00		21.00																																												CFO/VP Finance		100,000						0		1		1		2		2

																																																																						HR Manager		60,000						0		1		2		2		2

								G&A - Operations																																																														General Manager		90,000						0		1		1		1		1

								President		100,000		0.50		1.00		1.00		1.00		1.00		1.00		1.00		1.00																																												General Staff		35,000						0		2		3		4		4

								CEO		100,000		- 0		- 0		1.00		1.00		1.00		1.00		1.00		1.00

								COO/VP Operations		100,000		- 0		1.00		1.00		1.00		1.00		1.00		1.00		1.00

								Administrative Assistant		35,000		- 0		- 0		1.00		1.00		2.00		2.00		2.00		2.00																																												Total Operations				1		0		2		8		10		12		12

								CFO/VP Finance		100,000						- 0		- 0		1.00		1.00		2.00		2.00

								Controller/Bookkeeper		45,000		- 0		- 0		0.50		0.50		2.00		2.00		3.00		3.00																																												Content

								HR Manager		50,000		- 0		- 0		- 0		- 0		1.00		2.00		2.00		2.00																																												VP Content		95,000		1				1		1		2		2		2

								General Manager		60,000		- 0		- 0		- 0		- 0		1.00		1.00		1.00		1.00																																												Administrative Assistant		35,000						0		1		2		2		2

								General Staff		30,000		- 0		- 0		- 0		- 0		2.00		3.00		4.00		4.00																																												Component Manager		60000						2		4		8		8		9

								Total Operations				0.50		2.00		4.50		4.50		12.00		14.00		17.00		17.00																																												Constellation Guide		35000						6		8		10		13		16

								Content																																																														Total Content				1		0		9		14		22		25		29

								VP Content		90,000		0.50		1.00		1.00		1.00		1.00		2.00		2.00		2.00

								Administrative Assistant		35,000		- 0		- 0		- 0		- 0		1.00		2.00		2.00		2.00

								Component Manager		50,000		0.50		1.00		2.00		2.00		4.00		8.00		8.00		9.00																																												Marketing & Sales

								Component Editor		35,000		- 0		- 0		2.00		2.00		5.00		7.00		7.00		9.00																																												BDO/VP Marketing & Sales		110000						1		1		1		1		1

								Constellation Guide		35,000		3.00		5.00		6.00		6.00		8.00		10.00		13.00		16.00																																												Marketing Manager		80,000				1		1		1		2		3		3

								Total Content				4.00		7.00		11.00		11.00		19.00		29.00		32.00		38.00																																												Administrative Assistant		35,000						1		1		2		2		2

																																																																						Office Manager		45,000						0		1		1		1		1

								Marketing & Sales																																																														Product Manager		50,000						1		1		4		5		5

								BDO/VP Marketing & Sales		90,000		- 0		1.00		1.00		1.00		1.00		1.00		1.00		1.00																																												Market Research		45,000						0		1		3		3		5

								Ad & Sponsorships Manager		80,000		- 0				1.00		1.00		1.00		2.00		3.00		3.00																																												Strategic Marketing		70,000						1		1		2		3		5

								Satellite Account Executive		45,000		- 0		- 0		1.00		- 0		4.00		9.00		14.00		20.00

								Administrative Assistant		35,000		- 0		- 0				1.00		1.00		2.00		2.00		2.00																																												Total Marketing				0		1		5		7		15		18		22

								Office Manager		45,000		- 0		- 0		- 0		- 0		1.00		1.00		1.00		1.00

								Salesperson		40,000		- 0		- 0		- 0		1.00		2.00		5.00		11.00		11.00																																												Total Staff								18		31		45		55		67

								Product Manager		50,000		- 0		- 0		1.00		1.00		1.00		4.00		5.00		5.00

								Market Research		45,000				- 0		- 0		- 0		1.00		3.00		3.00		5.00																																								Staff - % allocated to annual increase and benefits

								Strategic Marketing		70,000		0.75		1.00		1.00		1.00		1.00		2.00		3.00		5.00																																												Annual % Increase		7%

								Total Marketing				0.75		2.00		5.00		6.00		13.00		29.00		43.00		53.00

																																																																		Staff - Cost per person per year (incl. increases and benefits)

								Total Staff				6.00		13.50		24.50		25.50		52.00		83.00		107.00		129.00																																														$ / yr.						1999		2000		2001		2002		2003

		2																																																																				R&D

				Staff - % allocated to annual increase and benefits																																																																		VP R&D		100,000		0				0		0		0		0		0

								Annual % Increase		5%																																																												Programmers - Senior		100,000						0		0		0		0		0

								Insurance & Benefits		20%																																																												Programmers - Junior		0						0		0		0		0		0

		3																																																																				Hardware Engineer		80,000						0		0		0		0		0

								Per Person Cost																																																														Graphic Designer		60,000						0		0		0		0		0

										$ / yr.		0-4 Months		4-8 Months		8-12 Months		Year 1 -Total		Year 2		Year 3		Year 4		Year 5																																												QA		0						0		0		0		0		0

								Technology

								VP Technology		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551

								Senior Programmers		$   75,000		$   75,000		$   75,000		$   75,000		$   75,000		$   78,750		$   82,688		$   86,822		$   91,163																																												G&A

								DBA/Project Manager		$   60,000		$   60,000		$   60,000		$   60,000		$   60,000		$   63,000		$   66,150		$   69,458		$   72,930																																												CEO		100,000						0		0		0		0		0

								Website Development		$   50,000		$   50,000		$   50,000		$   50,000		$   50,000		$   52,500		$   55,125		$   57,881		$   60,775																																												General manager		100,000						0		0		0		0		0

																																																																						VP Finance		0						0		0		0		0		0

								Total Technology		$   285,000		$   285,000		$   285,000		$   285,000		$   285,000		$   299,250		$   314,213		$   329,923		$   346,419																																												Secretary		100,000						0		0		0		0		0

																																																																						Controller		0						0		0		0		0		0

																																																																						Bookkeeper		60,000						0		0		0		0		0

								G&A - Operations																																																														HR manager		90,000						0		0		0		0		0

								President		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551																																												General Staff		35,000						0		0		0		0		0

								CEO		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551

								COO/VP Operations		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551

								Administrative Assistant		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543

								CFO/VP Finance		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551																																												Operations

								Controller/Bookkeeper		$   45,000		$   45,000		$   45,000		$   45,000		$   45,000		$   47,250		$   49,613		$   52,093		$   54,698																																												VP Operations		95,000						0		0		0		0		0

								HR Manager		$   50,000		$   50,000		$   50,000		$   50,000		$   50,000		$   52,500		$   55,125		$   57,881		$   60,775																																												Secretary		35,000						0		0		0		0		0

								General Manager		$   60,000		$   60,000		$   60,000		$   60,000		$   60,000		$   63,000		$   66,150		$   69,458		$   72,930																																												Customer Support Reps		60,000						0		0		0		0		0

								General Staff		$   30,000		$   30,000		$   30,000		$   30,000		$   30,000		$   31,500		$   33,075		$   34,729		$   36,465																																												MIS		0						0		0		0		0		0

																																																																						Network Administrator		35,000						0		0		0		0		0

								Total Operations		$   620,000		$   620,000		$   620,000		$   620,000		$   620,000		$   651,000		$   683,550		$   717,728		$   753,614																																												Database Administrator		90,000						103,500		110,745		118,497		126,792		135,667

																																																																						Network admin asst		0						0		0		0		0		0

								Content																																																														DBA Junior		55,000						63,250		67,678		72,415		77,484		82,908

								VP Content		$   90,000		$   90,000		$   90,000		$   90,000		$   90,000		$   94,500		$   99,225		$   104,186		$   109,396

								Administrative Assistant		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543																																												Marketing & Sales

								Component Manager		$   50,000		$   50,000		$   50,000		$   50,000		$   50,000		$   52,500		$   55,125		$   57,881		$   60,775																																												VP Mkt/Sales		80,000						0		0		0		0		0

								Component Editor		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543																																												Marketing Manager		0						0		0		0		0		0

								Constellation Guide		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543																																												Secretary		35,000						0		0		0		0		0

																																																																						Office Manager		45,000						0		0		0		0		0

								Total Content		$   245,000		$   245,000		$   245,000		$   245,000		$   245,000		$   257,250		$   270,113		$   283,618		$   297,799																																												Salespersons		0						0		0		0		0		0

																																																																						Presales Support		50,000						0		0		0		0		0

																																																																						Sales Administration		45,000						0		0		0		0		0

								Marketing & Sales

								BDO/VP Marketing & Sales		$   90,000		$   90,000		$   90,000		$   90,000		$   90,000		$   94,500		$   99,225		$   104,186		$   109,396

								Marketing Manager		$   80,000		$   80,000		$   80,000		$   80,000		$   80,000		$   84,000		$   88,200		$   92,610		$   97,241

								Satellite Account Executive		$   45,000		$   45,000		$   45,000		$   45,000		$   45,000		$   47,250		$   49,613		$   52,093		$   54,698																																								Staff - Total Cost

								Administrative Assistant		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543																																																				1999		2000		2001		2002		2003

								Office Manager		$   45,000		$   45,000		$   45,000		$   45,000		$   45,000		$   47,250		$   49,613		$   52,093		$   54,698																																												R&D

								Salesperson		$   40,000		$   40,000		$   40,000		$   40,000		$   40,000		$   42,000		$   44,100		$   46,305		$   48,620																																												VP R&D				0				0		0		0		0		0

								Product Manager		$   50,000		$   50,000		$   50,000		$   50,000		$   50,000		$   52,500		$   55,125		$   57,881		$   60,775																																												Programmers - Senior								0		0		0		0		0

								Market Research		$   45,000		$   45,000		$   45,000		$   45,000		$   45,000		$   47,250		$   49,613		$   52,093		$   54,698																																												Programmers - Junior								0		0		0		0		0

		4						Strategic Marketing		$   70,000		$   70,000		$   70,000		$   70,000		$   70,000		$   73,500		$   77,175		$   81,034		$   85,085																																												Hardware Engineer								0		0		0		0		0

																																																																						Graphic Designer								0		0		0		0		0

								Total Marketing		500,000		500,000		500,000		500,000		500,000		525,000		551,250		578,813		607,753																																												QA								0		0		0		0		0

																																																																						Total R&D				0				0		0		0		0		0

								Total Staff		1,650,000		1,650,000		1,650,000		1,650,000		1,650,000		1,732,500		1,819,125		1,910,081		2,005,585

																																																																						G&A

																																																																						CEO								0		0		0		0		0

								Total Cost		*Includes Annual Increases, Insurance and Benefits																																																												General manager								0		0		0		0		0

										$ / yr.		0-4 Months		4-8 Months		8-12 Months		Year 1 -Total		Year 2		Year 3		Year 4		Year 5																																												VP Finance								0		0		0		0		0

								Technology																																																														Secretary								0		0		0		0		0

								VP Technology		100,000		$   16,667		$   40,000		$   40,000		$   96,667		$   126,000		$   132,300		$   138,915		$   291,722																																												Controller								0		0		0		0		0

								Programmers		75,000		$   - 0		$   30,000		$   30,000		$   60,000		$   283,500		$   396,900		$   625,118		$   875,165																																												Bookkeeper								0		0		0		0		0

								DBA/Project Manager		60,000		$   - 0		$   - 0		$   24,000		$   24,000		$   75,600		$   158,760		$   250,047		$   437,582																																												HR manager								0		0		0		0		0

								Website Development		50,000		$   4,167		$   10,000		$   20,000		$   34,167		$   189,000		$   264,600		$   347,288		$   437,582																																												General Staff								0		0		0		0		0

								Total Technology		285,000		$   20,833		$   80,000		$   114,000		$   214,833		$   674,100		$   952,560		$   1,361,367		$   2,042,051

																																																																						Operations

								G&A - Operations																																																														Secretary								0		0		0		0		0

								President		100,000		$   20,000		$   40,000		$   40,000		$   100,000		$   126,000		$   132,300		$   138,915		$   145,861																																												Customer Support Reps								0		0		0		0		0

								CEO		100,000		$   - 0		$   - 0		$   40,000		$   33,333		$   126,000		$   132,300		$   138,915		$   145,861

								COO/VP Operations		100,000		$   - 0		$   40,000		$   40,000		$   80,000		$   126,000		$   132,300		$   138,915		$   145,861																																												MIS								0		0		0		0		0

								Administrative Assistant		35,000		$   - 0		$   - 0		$   14,000		$   14,000		$   88,200		$   92,610		$   97,241		$   102,103																																												Network Administrator								0		0		0		0		0

								CFO/VP Finance		100,000		$   - 0		$   - 0		$   - 0		$   - 0		$   126,000		$   132,300		$   277,830		$   291,722																																												Database Administrator								103,500		110,745		118,497		253,584		271,335

								Controller/Bookkeeper		45,000		$   - 0		$   - 0		$   9,000		$   9,000		$   113,400		$   119,070		$   187,535		$   196,912																																												Network admin asst								0		0		0		0		0

								HR Manager		50,000		$   - 0		$   - 0		$   - 0		$   - 0		$   63,000		$   132,300		$   138,915		$   145,861																																												Total Operations								0		0		0		0		0

								General Manager		60,000		$   - 0		$   - 0		$   - 0		$   - 0		$   75,600		$   79,380		$   83,349		$   87,516

								General Staff		30,000		$   - 0		$   - 0		$   - 0		$   - 0		$   75,600		$   119,070		$   166,698		$   175,033																																												Marketing & Sales

								Total Operations		620,000		$   20,000		$   80,000		$   143,000		$   243,000		$   919,800		$   1,071,630		$   1,368,313		$   1,436,728																																												Marketing Manager								0		0		0		0		0

																																																																						Secretary								0		0		0		0		0

								Content																																																														Office Manager								0		0		0		0		0

								VP Content		90,000		$   18,000		$   36,000		$   36,000		$   90,000		$   113,400		$   238,140		$   250,047		$   262,549																																												Salespersons								0		0		0		0		0

								Administrative Assistant		35,000		$   - 0		$   - 0		$   - 0		$   - 0		$   44,100		$   92,610		$   97,241		$   102,103																																												Presales Support								0		0		0		0		0

								Component Manager		50,000		$   10,000		$   20,000		$   40,000		$   70,000		$   252,000		$   529,200		$   555,660		$   656,373																																												Sales Administration								0		0		0		0		0

								Component Editor		35,000		$   - 0		$   - 0		$   28,000		$   28,000		$   220,500		$   324,135		$   340,342		$   459,461																																												Total Marketing								0		0		0		0		0

								Constellation Guide		35,000		$   35,000		$   70,000		$   84,000		$   189,000		$   352,800		$   463,050		$   632,063		$   816,820

								Total Content		245,000		$   63,000		$   126,000		$   188,000		$   377,000		$   982,800		$   1,647,135		$   1,875,353		$   2,297,307

																																																																						% Labor Increase										0%		0%		0%		0%

								Marketing & Sales

								BDO/VP Marketing & Sales		90,000		$   - 0		$   36,000		$   36,000		$   72,000		$   113,400		$   119,070		$   125,024		$   131,275																																												As % of Total Staffing Costs

								Marketing Manager		80,000		$   - 0		$   - 0		$   32,000		$   32,000		$   100,800		$   211,680		$   333,396		$   350,066																																												R&D								0%		0%		0%		0%		0%

								Satellite Account Executive		45,000		$   - 0		$   - 0		$   18,000		$   18,000		$   226,800		$   535,815		$   875,165		$   1,312,747																																												G&A								0%		0%		0%		0%		0%

								Administrative Assistant		35,000		$   - 0		$   - 0		$   - 0		$   - 0		$   44,100		$   92,610		$   97,241		$   102,103																																												Operations								0%		0%		0%		0%		0%

								Office Manager		45,000		$   - 0		$   - 0		$   - 0		$   - 0		$   56,700		$   59,535		$   62,512		$   65,637																																												Sales & Mkt								0%		0%		0%		0%		0%

								Salesperson		40,000		$   - 0		$   - 0		$   - 0		$   - 0		$   100,800		$   264,600		$   611,226		$   641,787																																												Total Staffing Costs								0%		0%		0%		0%		0%

								Product Manager		50,000		$   - 0		$   - 0		$   20,000		$   20,000		$   63,000		$   264,600		$   347,288		$   364,652

								Market Research		45,000		$   - 0		$   - 0		$   - 0		$   - 0		$   56,700		$   178,605		$   187,535		$   328,187																																								1999		2000		2001		2002		2003				Staff - Total Cost

								Business Development		70,000		$   21,000		$   28,000		$   28,000		$   77,000		$   88,200		$   185,220		$   291,722		$   510,513																																																								1999		2000		2001		2002		2003

								Total Marketing				$   21,000		$   64,000		$   134,000		$   219,000		$   850,500		$   1,911,735		$   2,931,107		$   3,806,966																																								0%		0%		0%		0%		0%						VP R&D		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Programmers - Senior		0		0		0		0		0

								Total Staff				$   124,833		$   350,000		$   579,000		$   1,053,833		$   3,427,200		$   5,583,060		$   7,536,139		$   9,583,051																																								0%		0%		0%		0%		0%						Programmers - Junior		0		0		0		0		0

								Total Expenses				406,856		560,475		$2,374,613																																																		0%		0%		0%		0%		0%						Hardware Engineer		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Graphic Designer		0		0		0		0		0

																$1,795,612.96																																																		0%		0%		0%		0%		0%						QA		0		0		0		0		0

																																																																																Total R&D		403,301		1,642,617		4,536,987		6,709,165		10,685,587

																																																																		0%		0%		0%		0%		0%				G&A

																																																																		0%		0%		0%		0%		0%						CEO		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						General manager		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						VP Finance		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Secretary		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Controller		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Bookkeeper		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						HR manager		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						General Staff		0		0		0		0		0

																																																																																Total G&A		268,029		243,774		1,229,088		0		2,444,875

																																																																		0%		0%		0%		0%		0%				Operations & Membership Services

																																																																		0%		0%		0%		0%		0%						VP Operations		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Secretarial Support		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Customer Support Reps		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Information Technology/MIS		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Network Administrators		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Database Administrators		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Network admin assts		0		0		0		0		0

																																																																		80%		65%		50%		50%		50%		==>				Total Operations		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%				Marketing & Sales

																																																																		0%		0%		0%		0%		0%						VP Mkt/Sales		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Marketing Manager		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Secretary		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Office Manager		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Salespersons		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Presales Support		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Sales Administration		0		0		0		0		0

																																																																																Total Marketing		199,448		230,882		859,721		2,051,870		2,597,497

																																																																														Total Staff

																																																																																R&D		403,301		1,642,617		4,536,987		6,709,165		10,685,587

																																																																																G&A		268,029		243,774		1,229,088		0		2,444,875

																																																																																Oper & Mem. Svcs		0		0		0		0		0

																																																																																Mkt & Sales		199,448		230,882		859,721		2,051,870		2,597,497

																																																																																Total Staffing Costs		0		0		0		0		0

																																																																																% Increase		0%		0%		0%		0%		0%

																																																																																Sales per person

																																																																														As % of Total Staffing Costs

																																																																																R&D		0%		0%		0%		0%		0%

																																																																																G&A		0%		0%		0%		0%		0%

																																																																																Operations & Member Services		0%		0%		0%		0%		0%

																																																																																Mkt & Sales		0%		0%		0%		0%		0%

																																																																																Total Staffing Costs		0%		0%		0%		0%		0%

																																																																																		338,636
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		Breathe Staffing		Base Salary		0-4 Months				4-8 Months				8-12 Months				Year 1 Total		Year 2				Year 3				Year 4				Year 5

						Number		Cost		Number		Cost		Number		Cost		Cost		Number		Cost		Number		Cost		Number		Cost		Number		Cost

		Technology

		VP Technology		100,000		0.50		$   16,667		1.00		$   40,000		1.00		$   40,000		$   96,667		1.00		$   126,000		1.00		$   132,300		1.00		$   138,915		2.00		$   291,722

		Programmers		75,000		- 0		$   - 0		1.00		$   30,000		1.00		$   30,000		$   60,000		3.00		$   283,500		4.00		$   396,900		6.00		$   625,118		8.00		$   875,165

		DBA/Project Manager		60,000		- 0		$   - 0		- 0		$   - 0		1.00		$   24,000		$   24,000		1.00		$   75,600		2.00		$   158,760		3.00		$   250,047		5.00		$   437,582

		Interface Designer		50,000		0.25		$   4,167		0.50		$   10,000		1.00		$   20,000		$   38,333		3.00		$   189,000		4.00		$   264,600		5.00		$   347,288		6.00		$   437,582

		Total Technology				0.75		$   20,833		2.50		$   80,000		4.00		$   114,000		$   219,000		8.00		$   674,100		11.00		$   952,560		15.00		$   1,361,367		21.00		$   2,042,051

		G&A - Operations

		President		100,000		0.50		$   20,000		1.00		$   40,000		1.00		$   40,000		$   100,000		1.00		$   126,000		1.00		$   132,300		1.00		$   138,915		1.00		$   145,861

		CEO		100,000		- 0		$   - 0		- 0		$   - 0		1.00		$   40,000		$   33,333		1.00		$   126,000		1.00		$   132,300		1.00		$   138,915		1.00		$   145,861

		COO/VP Operations		100,000		- 0		$   - 0		1.00		$   40,000		1.00		$   40,000		$   80,000		1.00		$   126,000		1.00		$   132,300		1.00		$   138,915		1.00		$   145,861

		Administrative Assistant		35,000		- 0		$   - 0		- 0		$   - 0		1.00		$   14,000		$   14,000		2.00		$   88,200		2.00		$   92,610		2.00		$   97,241		2.00		$   102,103

		CFO/VP Finance		100,000				$   - 0				$   - 0		- 0		$   - 0		$   - 0		1.00		$   126,000		1.00		$   132,300		2.00		$   277,830		2.00		$   291,722

		Controller/Bookkeeper		45,000		- 0		$   - 0		- 0		$   - 0		0.50		$   9,000		$   9,000		2.00		$   113,400		2.00		$   119,070		3.00		$   187,535		3.00		$   196,912

		HR Manager		50,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   63,000		2.00		$   132,300		2.00		$   138,915		2.00		$   145,861

		General Manager		60,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   75,600		1.00		$   79,380		1.00		$   83,349		1.00		$   87,516

		General Staff		30,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		2.00		$   75,600		3.00		$   119,070		4.00		$   166,698		4.00		$   175,033

		Total Operations				0.50		$   20,000		2.00		$   80,000		4.50		$   143,000		$   243,000		12.00		$   919,800		14.00		$   1,071,630		17.00		$   1,368,313		17.00		$   1,436,728

		Content

		VP Content		90,000		0.50		$   18,000		1.00		$   36,000		1.00		$   36,000		$   90,000		1.00		$   113,400		2.00		$   238,140		2.00		$   250,047		2.00		$   262,549

		Administrative Assistant		35,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   44,100		2.00		$   92,610		2.00		$   97,241		2.00		$   102,103

		Component Manager		50,000		0.50		$   10,000		1.00		$   20,000		2.00		$   40,000		$   60,000		4.00		$   252,000		8.00		$   529,200		8.00		$   555,660		9.00		$   656,373

		Component Editor		35,000		- 0		$   - 0		- 0		$   - 0		2.00		$   28,000		$   28,000		5.00		$   220,500		7.00		$   324,135		7.00		$   340,342		9.00		$   459,461

		Constellation Guide		35,000		3.00		$   35,000		5.00		$   70,000		6.00		$   84,000		$   189,000		8.00		$   352,800		10.00		$   463,050		13.00		$   632,063		16.00		$   816,820

		Total Content				4.00		$   63,000		7.00		$   126,000		11.00		$   188,000		$   367,000		19.00		$   982,800		29.00		$   1,647,135		32.00		$   1,875,353		38.00		$   2,297,307

		Marketing & Sales

		BDO/VP Marketing & Sales		90,000		- 0		$   - 0		1.00		$   36,000		1.00		$   36,000		$   72,000		1.00		$   113,400		1.00		$   119,070		1.00		$   125,024		1.00		$   131,275

		Ad & Sponsorships Manager		80,000		- 0		$   - 0				$   - 0		1.00		$   32,000		$   32,000		1.00		$   100,800		2.00		$   211,680		3.00		$   333,396		3.00		$   350,066

		Satellite Account Executive		45,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		4.00		$   226,800		9.00		$   535,815		14.00		$   875,165		20.00		$   1,312,747

		Administrative Assistant		35,000		- 0		$   - 0		- 0		$   - 0				$   - 0		$   - 0		1.00		$   44,100		2.00		$   92,610		2.00		$   97,241		2.00		$   102,103

		Office Manager		45,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   56,700		1.00		$   59,535		1.00		$   62,512		1.00		$   65,637

		Salesperson		40,000		- 0		$   - 0		- 0		$   - 0		1.00		$   16,000		$   16,000		2.00		$   100,800		5.00		$   264,600		11.00		$   611,226		11.00		$   641,787

		Product Manager		50,000		- 0		$   - 0		- 0		$   - 0		1.00		$   20,000		$   20,000		1.00		$   63,000		4.00		$   264,600		5.00		$   347,288		5.00		$   364,652

		Market Research		45,000				$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   56,700		3.00		$   178,605		3.00		$   187,535		5.00		$   328,187

		Strategic Marketing		70,000		0.75		$   21,000		1.00		$   28,000		1.00		$   28,000		$   28,000		1.00		$   88,200		2.00		$   185,220		3.00		$   291,722		5.00		$   510,513

		Total Marketing				0.75		$   21,000		2.00		$   64,000		5.00		$   132,000		$   168,000		13.00		$   850,500		29.00		$   1,911,735		43.00		$   2,931,107		53.00		$   3,806,966

		Total Staff				6.00		$   124,833		13.50		$   350,000		24.50		$   577,000		$   997,000		52.00		$   3,427,200		83.00		$   5,583,060		107.00		$   7,536,139		129.00		$   9,583,051

						6
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																		4.08%

																																				$   5,732,884

																																				$   - 0

																																		THE TARGET NUMBERS BELOW ARE FOR REFERENCE ONLY.  IF YOU WANT TO CHANGE THE NUMBERS FOR CALCULATIONS,

																																		CHANGE THE NUMBERS IN THE LEFT SET OF COLUMNS (SEE THE ORANGE SIGN INDICATING WHERE TO SET NEW TARGETS)

						Satellite				Year 1		Year 2		Year 3		Year 4		Year 5																Expenses Summary						1999		2000		2001		2002		2003

						Marketing				15.00%		16%		15%		20%		22%																		Marketing		331800		37%		34%		30%		30%		30%

						Technology				35.00%		30%		12%		10%		9%																		R&D		921200		26%		22%		18%		14%		10%

										0.00%		0%		0%		0%		0%																		Member Operations		0		8%		10%		13%		13%		14%

						Satellite/Member Support				25.00%		11%		12%		13%		13%																		Agent Services		791058		10%		12%		16%		18%		19%

						Advertising				8.00%		30%		50%		47%		49%																		Advertising		224000		8%		10%		11%		11%		12%

						G&A				17.00%		13%		11%		10%		7%																		G&A		532000		11%		11%		11%		13%		14%

																																				Market Research				0%		1%		1%		1%		1%

										100%		100.00%		100.00%		100.00%		100.00%																						100%		100%		100%		100%		100%

				x		Marketing				$   240,000		645,836		2,703,909		14,473,279		41,905,908																		Marketing				1,842,211		0		3,898,678		6,300,838		9,557,230

				x		Technology				$   560,000		1,210,942		2,163,127		7,236,640		17,143,326																		R&D				1,294,526		0		2,339,207		2,940,391		3,185,743

				x																																Member Operations				398,316		0		1,689,427		2,730,363		4,460,041

				x		Member/Customer Support				$   400,000		444,012		2,163,127		9,407,631		24,762,582																		Agent Services				497,895		0		2,079,295		3,780,503		6,052,913

				x		Advertising				$   128,000		1,210,942		9,013,029		34,012,206		93,335,885																		Advertising				398,316		0		1,429,515		2,310,307		3,822,892

				x		G&A				$   272,000		524,742		1,982,866		7,236,640		13,333,698																		G&A				547,684		0		1,429,515		2,730,363		4,460,041

				x																																Market Research				0		0		129,956		210,028		318,574

						TOTAL EXPENSES				1,600,000		4,036,474		18,026,058		72,366,396		190,481,398																		TOTAL EXPENSES				4,978,948		0		12,995,593		21,002,793		31,857,434

										$   1,600,000		4,036,474		18,026,058		72,366,396		190,481,398																		Target				4,978,948		0		12,995,592		21,002,794		31,857,435

										$   1,600,000		0		18,026,058		72,366,396		190,481,398

										67%		62%		80%		111%		117%

		1		R&D Operating Expenses						Year 1		Year 2		Year 3		2002		2003																Satelite Technology Budget						Year 1		Year 2		Year 3		Year 4		Year 5

						.																														.

						SubContractors				200,000		200,000		250,000		1,000,000		1,500,000																		SubContractors				229,600		242,188		324,469		723,664		1,200,033

						Travel				12,000		24,000		36,000		48,000		60,000																		Travel				6,757		12,109		21,631		72,366		171,433

						Education/Seminars				10,000		15,000		20,000		25,000		50,000																		Education/Seminars				5,600		24,219		43,263		144,733		342,867

						Patents Registration				20,000		40,000		100,000		140,000		175,000																		Patents Registration				112,000		217,970		540,782		940,763		2,571,499

						Special Software				35,000		40,000		45,000		75,000		100,000																		Special Software				44,800		145,313		281,207		723,664		1,371,466

						Prototype Testing				35,000		45,000		65,000		80,000		125,000																		Prototype Testing				33,600		36,386		66,878		148,330		407,116

						Surveys/Research				25,000		45,000		76,000		125,000		200,000																		Surveys/Research				39,200		108,985		216,313		868,397		1,714,333

						Regulatory				10,000		15,000		20,000		25,000		30,000																		Regulatory				5,631		24,219		43,263		72,366		171,433

						License / subscriptions				5,000		15,000		25,000		45,000		100,000																		License / subscriptions				5,600		12,129		25,722		83,436		325,693

						Equipment / site leasing				10,000		25,000		50,000		100,000		150,000																		Equipment / site leasing				16,800		20,214		51,445		185,413		488,540

						Total Tech Oper Expenses				362,000		464,000		687,000		1,663,000		2,490,000																		Total Tech Oper Expenses				499,588		843,732		1,614,971		3,963,132		8,764,412

						% Increase						28%		48%		142%		50%

						+ Tech Staff Costs				632,500		1,033,620		1,415,383		2,239,991		2,773,644																		+ Tech Staff Costs				245,168		835,762		1,456,277		4,153,227		9,033,568

						% Increase						63%		37%		58%		24%

						= Total Tech Costs				994,500		1,497,620		2,102,383		3,902,991		5,263,644																		= Total Tech Costs				499,588		843,732		1,614,971		3,963,132		8,764,412

						% Increase						51%		40%		86%		35%

						Target				560,000		1,210,942		2,163,127		7,236,640		17,143,326

		2		General & Administration Expense						Year 1		Year 2		Year 3		2002		2003																Satelite General & Administration Expense						Year 1		Year 2		Year 3		Year 4		Year 5

								Note

						Legal & Accounting				60,000		150,000		300,000		500,000		700,000																		Legal & Accounting				81,600		52,108		297,430		868,397		1,600,044

						Office				256,679		407,146		531,060		725,782		947,057																		Office				57,120		104,948		257,773		651,298		800,022

						Management Consulting				25,000		45,000		75,000		150,000		250,000																		Management Consulting				19,040		15,633		39,657		72,366		106,670

						Vehicle Leasing		3		17,400		27,600		36,000		49,200		64,200																		Vehicle Leasing				40,800		9,588		35,314		132,269		251,439

						Travel				21,000		37,500		60,000		85,000		135,000																		Travel				10,880		10,495		39,657		144,733		266,674

						Equipment Maint				5,000		25,000		45,000		90,000		140,000																		Equipment Maint				21,760		20,990		79,315		289,466		400,011

						Total G&A				385,079		692,246		1,047,060		1,599,982		2,236,257																		Total G&A				231,200		213,762		749,146		2,158,528		3,424,859

						% Increase over prev yr						80%		51%		53%		40%

						+ G&A Staff Costs				391,000		818,283		974,310		1,091,820		1,168,247																		+ G&A Staff Costs				40,800		310,980		1,233,720		5,078,111		9,908,839

						% Increase over prev yr						109%		19%		12%		7%

						= Total G&A Costs				776,079		1,510,529		2,021,370		2,691,802		3,404,504																		= Total G&A Costs				231,200		213,762		749,146		2,158,528		3,424,859

						% Increase over prev yr						95%		34%		33%		26%

						Target				272,000		524,742		1,982,866		7,236,640		13,333,698

		3		Office Expense Calculation						Year 1		Year 2		Year 3		2002		2003																Office Expense Calculation for Satelite						Year 1		Year 2		Year 3		Year 4		Year 5

								per/ea

						# Staff				29		46		60		82		107

						Rent		3,000		87,000		138,000		180,000		246,000		321,000																		Rent				33,130		60,870		149,508		377,753		464,013

						Elec		500		14,500		23,000		30,000		41,000		53,500																		Elec				3,227		5,929		14,562		36,792		45,194

						Insurance		600		17,400		27,600		36,000		49,200		64,200																		Insurance				3,872		7,114		17,474		44,151		54,233

						Maintenance		500		14,500		23,000		30,000		41,000		53,500																		Maintenance				3,227		5,929		14,562		36,792		45,194

						Supplies		1,000		29,000		46,000		60,000		82,000		107,000																		Supplies				2,856		5,247		12,889		32,565		40,001

						Messengers		500		14,500		23,000		30,000		41,000		53,500																		Messengers				1,714		3,148		7,733		19,539		24,001

						Real estate taxes		500		14,500		23,000		30,000		41,000		53,500																		Real estate taxes				3,227		5,929		14,562		36,792		45,194

						Recruitment		1,000		29,000		46,000		60,000		82,000		107,000																		Recruitment				0		0		0		0		0

						Postage		250		7,250		11,500		15,000		20,500		26,750																		Postage				1,613		2,964		7,281		18,396		22,597

						Entertainment		250		7,250		11,500		15,000		20,500		26,750																		Entertainment				1,613		2,964		7,281		18,396		22,597

						Other		750		21,750		34,500		45,000		61,500		80,250																		Other				2,856		5,247		12,889		32,565		40,001

						Total Office				256,679		407,146		531,060		725,782		947,057																		Total Office				0		0		0		0		0

						% Increase						59%		30%		37%		30%

		4		Sales & Marketing Expenses						Year 1		Year 2		Year 3		2002		2003																Satelite Sales & Marketing Expenses						Year 1		Year 2		Year 3		Year 4		Year 5

						Exhibitions				45,000		125,000		250,000		350,000		700,000																		Exhibitions				8,506		40,752		194,649		1,015,731		4,088,122

						Direct Mail				250,000		400,000		850,000		1,250,000		1,750,000																		Direct Mail				24,000		58,125		2,163,127		1,013,130		2,514,354

						Travel				45,000		75,000		125,000		250,000		400,000																		Travel				8,506		24,451		97,324		578,931		1,676,236

						Entertainment				20,000		50,000		100,000		200,000		300,000																		Entertainment				3,780		16,301		77,859		580,418		1,752,052

						Sales & Mkt Literature				250,000		400,000		750,000		1,000,000		1,250,000																		Sales & Mkt Literature				16,800		130,406		583,946		2,902,088		7,300,217

						Presentations				35,000		55,000		80,000		125,000		200,000																		Presentations				24,000		19,375		108,156		578,931		838,118

						Marketing Consultants				50,000		75,000		125,000		200,000		250,000																		Marketing Consultants				12,000		24,451		97,324		580,418		1,460,043

						Misc				40,000		75,000		100,000		140,000		200,000																		Misc				14,400		24,451		135,195		1,013,130		2,933,414

						Total Sales & Mkt exp				735,000		1,255,000		2,380,000		3,515,000		5,050,000																		Total Sales & Mkt exp				111,991		338,313		3,457,581		8,262,775		22,562,557

						% Increase						71%		90%		48%		44%

						+ Sales & Mkt Staff Costs				534,750		725,995		1,092,807		1,472,195		2,125,456																		+ Sales & Mkt Staff Costs				128,009		307,523		(753,673)		6,210,504		19,343,351

						% Increase						36%		51%		35%		44%

						= Total Sales & Mkt Costs				1,269,750		1,980,995		3,472,807		4,987,195		7,175,456																		= Total Sales & Mkt Costs				111,991		338,313		3,457,581		8,262,775		22,562,557

						% Increase						56%		75%		44%		44%

						Target				240,000		645,836		2,703,909		14,473,279		41,905,908

				Advertising and PR						Year 1		Year 2		Year 3		2002		2003																Satelite Advertising and PR						Year 1		Year 2		Year 3		Year 4		Year 5

						Advt				250,000		600,000		1,500,000		3,000,000		5,000,000																		Advt				89,600		854,783		6,437,878		25,509,155		74,668,708

						PR				200,000		250,000		600,000		1,000,000		1,250,000																		PR				38,400		356,159		2,575,151		8,503,052		18,667,177

						Total				450,000		850,000		2,100,000		4,000,000		6,250,000																		Total				128,000		1,210,942		9,013,029		34,012,206		93,335,885

						Target				128,000		1,210,942		9,013,029		34,012,206		93,335,885

										1999		2000		2001		2002		2003																Satelite Customer Support						Year 1		Year 2		Year 3		Year 4		Year 5

				Market Research

				Membership Operations

				Agent Services																																Satelite/Member Support				400,000		444,012		2,163,127		9,407,631		24,762,582

												150,000		79%

		5		Fixed Assets Investments						Year 1		Year 2		Year 3		2002		2003																Fixed Assets Investments   Allocation for Satelite						Year 1		Year 2		Year 3		Year 4		Year 5

						Operations Equipment				150,000		250,000		750,000		1,250,000		1,500,000

						R&D Equipment				75,000		200,000		300,000		450,000		600,000																		Technology  Equipment		0		109,880		0		375,575		879,393		2,080,161

						Office Equipment		4		116,000		184,000		240,000		328,000		428,000																		Office Equipment				78,649		0		139,376		349,111		579,842

						Total Fixed Assets				341,000		634,000		1,290,000		2,028,000		2,528,000																		Total Fixed Assets				188,529		0		514,951		1,228,504		2,660,003

						% Increase						86%		103%		57%		25%

						Cum Total Oper Equip				150,000		400,000		1,150,000		2,400,000		3,900,000

						Cum Total R&D Equip				75,000		275,000		575,000		1,025,000		1,625,000																		Cum TotalTechnology Equip				109,880		0		0		0		0

						Cum Total Office Equip				116,000		300,000		540,000		868,000		1,296,000																		Cum Total Office Equip				78,649		0		0		0		0

						Cum Total Fixed Assets				341,000		975,000		2,265,000		4,293,000		6,821,000																		Cum Total Fixed Assets				188,529		0		0		0		0

		6		Depreciation						Year 1		Year 2		Year 3		2002		2003

																																		Depreciation

						Operations Equipment		20%		30,000		80,000		230,000		480,000		780,000

						R&D Equipment		20%		15,000		55,000		115,000		205,000		325,000																		Technology  Equipment				21,976		0		0		0		0

						Office Equipment		20%		23,200		60,000		108,000		173,600		259,200																		Office Equipment				15,730		0		0		0		0

						Total Depreciation				68,200		195,000		453,000		858,600		1,364,200																		Total Depreciation				37,706		0		0		0		0

		7		Travel						1999		2000		2001		2002		2003

						Management

						# Trips				6		10		15		20		30

						Cost per trip				3,500		3,750		4,000		4,250		4,500

						Total				21,000		37,500		60,000		85,000		135,000

																																		Profit & Loss Statement						Year 1		Year 2		Year 3		Year 4		Year 5

						R&D

						# Trips				4		8		12		16		20																		Total Sales				$616,000		$4,491,089		$15,338,047		$32,524,241		$67,362,225

						Avg Cost per trip				3,000		3,000		3,000		3,000		3,000

						Total				12,000		24,000		36,000		48,000		60,000																		Marketing		330,991		$111,991		$338,313		$3,457,581		$8,262,775		$22,562,557

																																				Technology		714,421		$499,588		$843,732		$1,614,971		$3,963,132		$8,764,412

						Marketing & Sales																														Customer Support		400,000		$400,000		$444,012		$2,163,127		$9,407,631		$24,762,582

						# Trips				15		30		60		100		150																		Advertising		128,000		$128,000		$1,210,942		$9,013,029		$34,012,206		$93,335,885

						Cost per trip				1,750		1,900		2,100		2,300		2,500																		G&A		851,200		$231,200		$213,762		$749,146		$2,158,528		$3,424,859

						Total				45,000		75,000		125,000		250,000		400,000

																																				Total Operating Expenses		2,424,613		$1,370,780		$3,050,761		$16,997,855		$57,804,273		$152,850,294

						Total All Travel				78,000		136,500		221,000		383,000		595,000																				$1,053,833.33

																																				Pre-tax Oper. Profit/(Loss) / yr				($754,780)		$1,440,328		($1,659,808)		($25,280,032)		($85,488,070)

		8		Profit & Loss Statement						1999		2000		2001		2002		2003																		Cum. pre-tax Oper. Profit/(Loss)				(754,780)		685,548		(974,260)		(26,254,292)		(111,742,362)

								Note

						Total Sales				855,261		3,989,477		9,655,033		17,749,419		29,620,373																		Fixed Assets Investments				$188,529		$0		$0		$0		$0

																																				Depreciation				$37,706		$0		$0		$0		$0

						Total R&D				994,500		1,497,620		2,102,383		3,902,991		5,263,644

						Total Sales & Mktg				1,269,750		1,980,995		3,472,807		4,987,195		7,175,456

						Total G&A				776,079		1,510,529		2,021,370		2,691,802		3,404,504

						Fixed Assets				341,000		634,000		1,290,000		2,028,000		2,528,000

						Depreciation (20%)				68,200		195,000		453,000		858,600		1,364,200

						Total Operating Expenses				3,449,529		5,818,144		9,339,560		14,468,588		19,735,804

						Pre-tax Oper. Profit/(Loss)				(2,594,268)		(1,828,666)		315,473		3,280,831		9,884,569

						Income Tax

						Net Profit

		9		Expenses Summary						1999		2000		2001		2002		2003

						R&D Operating Expenses				$994,500		$1,497,620		$2,102,383		$3,902,991		$5,263,644

						General & Administration Expense				$776,079		$1,510,529		$2,021,370		$2,691,802		$3,404,504

						Sales & Marketing Expenses				$1,269,750		$1,980,995		$3,472,807		$4,987,195		$7,175,456

						Sub-Total				$3,040,329		$4,989,144		$7,596,560		$11,581,988		$15,843,604

						Fixed Assets Investments				$341,000		$975,000		$2,265,000		$4,293,000		$6,821,000

						Depreciation				$68,200		$195,000		$453,000		$858,600		$1,364,200

		10		Expenses Summary -- Percentages of Total						1999		2000		2001		2002		2003

																																marketing

						R&D Operating Expenses				33%		30%		28%		34%		33%														member operations

						General & Administration Expense				26%		30%		27%		23%		21%														agent services

						Sales & Marketing Expenses				42%		40%		46%		43%		45%														advertising

						Sub-Total				100%		100%		100%		100%		100%														G&A

																																market research

		11		Expenses as % of Sales						1999		2000		2001		2002		2003

																																marketing

						Total R&D as % of Sales				116%		38%		22%		22%		18%														member operations

						Total Sales & Mktg as % of Sales				148%		50%		36%		28%		24%														agent services

						Total G&A as % of Sales				91%		38%		21%		15%		11%														advertising

						Fixed Assets				40%		16%		13%		11%		9%														G&A

						Total				395%		141%		92%		77%		62%														market research

		12		Cash Flow						1999		2000		2001		2002		2003

						Operating profit/(Loss)				(2,594,268)		(1,828,666)		315,473		3,280,831		9,884,569

						Depreciation				68,200		195,000		453,000		858,600		1,364,200

						Net Cash Flow from Operations				(2,526,068)		(1,633,666)		768,473		4,139,431		11,248,769

						Cumulative Cashflow				(2,526,068)		(4,159,734)		(3,391,261)		748,170		11,996,938



Removed Since Staffing Is Calculated Directly



		

																WEBREATHE.COM

		BALANCE SHEETS

						Current		0-4  Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Assets

		Current Assets:

				Cash		$   3,932.93		$   58,896		$   93,351		$   208,078		$   360,326		$   946,154		$   2,285,614		$   2,285,614		$   2,285,614

				Account Receivable		$   - 0		$   - 0		$   - 0		$   7,170		$   7,170		$   167,080		$   443,025		$   1,845,170		$   5,905,860

		Total Current Assets				$   3,932.93		$   58,896		$   93,351		$   215,248		$   371,428		$   1,113,233		$   2,728,639		$   4,130,783		$   8,191,474

		Fixed Assets

				Equipment		$   8,842.26		$   135,494		$   291,002		$   556,555		$   991,893		$   1,929,798		$   3,115,773		$   4,930,264		$   8,713,790

				Depreciation		$   (1,768.45)		$   (27,099)		$   (58,200)		$   (82,444)		$   (169,511)		$   (357,092)		$   (594,287)		$   (957,185)		$   (1,713,891)

		Total Fixed Assets				$   7,074		$   108,396		$   232,802		$   474,111		$   822,382		$   1,572,706		$   2,521,486		$   3,973,078		$   6,999,900

		Other Assets				$   - 0		$   13,007		$   27,936		$   56,893		$   97,837		$   188,725		$   302,578		$   476,769		$   839,988

		Total Assets				$   11,007		$   180,299		$   354,089		$   746,252		$   1,291,647		$   2,874,664		$   5,552,703		$   8,580,631		$   16,031,362

		Liabilities & Stockholders' Equity

		Current Liabilities

				Accounts Payable		$   - 0		$   135,619		$   186,825		$   469,094		$   791,538		$   539,830		$   1,881,743		$   5,445,034		$   13,536,112

				Short-Term Note		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

				Accrued Expenses		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

				Income Taxes		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   18,159,742

				Other		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

				Line of Credit		$   5,476		$   5,476		$   5,476		$   5,476		$   5,476		$   - 0		$   - 0		$   - 0		$   - 0

				Current Portion of Long Term Debt		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Total Current Liabilities				$   5,476		$   141,094		$   192,301		$   474,570		$   797,013		$   539,830		$   1,881,743		$   5,445,034		$   31,695,854

		Long-Term Debt

				Notes Payable		$   17,624		$   - 0		$   - 0		$   - 0		$   17,624		$   - 0		$   - 0		$   - 0		$   - 0

				Less: Current Portion		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Total Long Term Debt				$   17,624		$   - 0		$   - 0		$   - 0		$   17,624		$   - 0		$   - 0		$   - 0		$   - 0

		Total Liabilities				$   23,099		$   141,094		$   192,301		$   474,570		$   831,064		$   539,830		$   1,881,743		$   5,445,034		$   31,695,854

		Shareholders' Equity												$   - 0

				Capital Stock		$   22,700		$   474,237		$   1,189,931		$   2,785,197		$   2,785,197		$   7,276,545		$   17,545,738		$   17,545,738		$   17,545,738

				Retained Earnings		$   (30,854)		$   (446,682)		$   (995,112)		$   (2,313,220)		$   (3,785,866)		$   (5,926,959)		$   (15,217,119)		$   (11,363,670)		$   29,513,007

		Total Shareholders' Equity				$   (8,154)		$   27,555		$   194,819		$   471,978		$   686,198		$   1,349,586		$   2,328,620		$   6,182,068		$   47,058,745

		Total Liabilities & Shareholders' Equity				$   14,946		$   168,650		$   387,120		$   946,547		$   1,517,262		$   1,889,416		$   4,210,362		$   11,627,102		$   78,754,600

																FINANCIAL STATEMENTS

																Internal Use Forecast

																		FORECASTED

		INCOME STATEMENT

						Current		0-4  Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Revenue								$   12,045		$   89,174		$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765

																		364%		4.21		2.20

		Expenses

				Marketing		$   3,161.32		$   34,350.00		$   93,100.00		$   203,541		$   330,991		$   1,188,813		$   5,369,316		$   11,193,882		$   26,369,522

				Technology		$   7,987.77		$   244,208.33		$   186,725.00		$   283,488		$   714,421		$   1,517,832		$   2,567,531		$   5,324,499		$   10,806,463

				Member/Customer Support		$   - 0		$   - 0		$   - 0		$   350,000		$   350,000		$   444,012		$   2,163,127		$   9,407,631		$   24,762,582

				Advertising		$   - 0		$   - 0		$   10,000.00		$   118,000		$   128,000		$   1,210,942		$   9,013,029		$   34,012,206		$   93,335,885

				G&A		$   28,676.15		$   128,298.00		$   270,650.00		$   452,252		$   851,200		$   2,116,362		$   3,467,911		$   5,402,194		$   7,158,894

		Total Expenses				$   39,825		$   406,856		$   560,475		$   1,407,282		$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346

		Income (Loss) from Operations				$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)		$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420

		Interest Income - Net

		Net Income (Loss) Before Taxes				$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)		$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420

		Provision for Income Taxes				$   - 0		0				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   18,159,742

		Net Income				$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)		$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   40,876,678

		Retained Earnings

				Beginning		$   - 0		$   (39,825)		$   (446,682)		$   (995,112)		$   - 0		$   (2,313,220)		$   (5,926,959)		$   (15,217,119)		$   (11,363,670)

				Ending		$   (39,825)		$   (446,682)		$   (995,112)		$   (2,313,220)		$   (2,313,220)		$   (5,926,959)		$   (15,217,119)		$   (11,363,670)		$   29,513,007

																		FORECASTED

																FINANCIAL STATEMENTS

																Internal Use Forecast

		STATEMENTS OF CASH FLOW

						Current		0-4  Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Net Income (Loss)				$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)		$   (2,313,220)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   40,876,678

		Adjustments

				Depreciation		$   1,768		$   27,099		$   58,200		$   82,444		$   169,511		$   357,092		$   594,287		$   957,185		$   1,713,891

				Accounts Receivable		$   - 0		$   - 0		$   - 0		$   (7,170)		$   (7,170)		$   (159,910)		$   (275,946)		$   (1,402,144)		$   (4,060,691)

				Accounts Payable		$   - 0		$   135,619		$   186,825		$   469,094		$   791,538		$   539,830		$   1,341,913		$   3,563,291		$   8,091,078

				Accrued Income Taxes		$   - 0		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0		$   - 0		$   18,159,742

		Net Cash Flow From Operations				$   (38,057)		$   (244,139)		$   (303,405)		$   (773,740)		$   (1,359,340)		$   (2,876,727)		$   (7,629,905)		$   6,971,781		$   64,780,697

		Investing Cash Flow

				Equipment Purchases		$   (8,842)		$   (135,494)		$   (291,002)		$   (556,555)		$   (991,893)		$   (937,905)		$   (1,185,975)		$   (1,814,491)		$   (3,783,527)

				Acquisition of Patent		$   - 0		$   (13,007)		$   (27,936)		$   (56,893)		$   (97,837)		$   (90,888)		$   (113,854)		$   (174,191)		$   (363,219)

		Total Investing Cash Flow				$   (8,842)		$   (148,502)		$   (318,938)		$   (613,448)		$   (1,089,730)		$   (1,028,793)		$   (1,299,828)		$   (1,988,682)		$   (4,146,745)

		Financing Cash Flow

				Line Of Credit		$   - 0		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0		$   - 0		$   - 0

				Proceeds From Notes Payable		$   - 0		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0				$   - 0

				Repayment Of Notes Payable		$   - 0		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0		$   - 0		$   - 0

		Total Financing Of Cash Flow				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Net Cash Flow Before Equity				$   (46,899)		$   (392,641)		$   (622,343)		$   (1,387,188)		$   (2,449,071)		$   (3,905,520)		$   (8,929,733)		$   4,983,099		$   60,633,952

		Equity Cash Flow				$   46,899		$   451,537		$   715,694		$   1,595,267		$   2,809,396		$   4,491,348		$   10,269,193		$   (4,983,099)		$   (60,633,952)		$   17,569,937

		Net Cash Flow				$   - 0		$   58,896		$   93,351		$   208,078		$   360,326		$   585,828		$   1,339,460		$   - 0		$   - 0

		Cash Balances

				Beginning		$   - 0		$   - 0		$   58,896		$   93,351		$   - 0		$   360,326		$   946,154		$   2,285,614		$   2,285,614

				Ending		$   - 0		$   58,896		$   93,351		$   208,078		$   360,326		$   946,154		$   2,285,614		$   2,285,614		$   2,285,614

		Contingency (Net Cash Flow/Equity Cash Flow):						15%		15%		15%		15%		15%		15%
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		Valuation																												Valuation

		Timeline		Current								0-4 Months								4-8 Months										Timeline		8-12 Months								Year 1-2										Year 2-3

		Round/Duration		Round 1A								Round 1B								Round 1C										Round/Duration		Round 2								Round 3

		Item		%		Number		Value		Valuation		%		Number		Value		Valuation		%		Number		Value		Valuation				Item		%		Number		Value		Valuation		%		Number		Value		Valuation		%		Number		Value		Valuation

		Concept																												Concept

		Business Plan								$   750,000								$   750,000								$   750,000				Business Plan								$   1,000,000								$   2,000,000								$   2,000,000

		RFP								$   250,000								$   250,000								$   500,000				RFP								$   500,000								$   1,250,000								$   1,000,000

		Brand								$   30,000								$   75,000								$   200,000				Brand								$   700,000								$   1,500,000								$   2,000,000

		Total Satellites				40		$   16,818		$   612,188				116		$   16,818		$   2,048,634				227		$   16,818		$   5,658,564				Total Satellites				373		$   16,818		$   13,937,068				909		$   32,317		$   82,811,838				1621		$   109,299		$   501,374,555

		Link for Link		100%		40		$   12,614		$   504,551		75%		87		$   12,614		$   1,094,875		50%		113		$   12,614		$   1,428,930				Link for Link		0%		0		$   12,614		$   - 0		0%		0		$   24,237		$   - 0		0%		0		$   81,975		$   - 0

		Marketing Satellites		0%		0		$   16,818		$   - 0		25%		29		$   16,818		$   486,611		50%		113		$   16,818		$   1,905,240				Marketing Satellites		100%		373		$   16,818		$   6,277,959		100%		909		$   32,317		$   29,365,900		100%		1621		$   109,299		$   177,164,154

		Hosting Satellites		0%		0		$   25,228		$   - 0		0%		0		$   25,228		$   - 0		12%		27		$   25,228		$   685,886				Hosting Satellites		10%		37		$   25,228		$   941,694		30%		273		$   48,475		$   13,214,655		30%		486		$   163,949		$   79,723,869

		eCommerce Satellites		0%		0		$   50,455		$   - 0		0%		0		$   50,455		$   - 0		5%		11		$   50,455		$   571,572				eCommerce Satellites		25%		93		$   50,455		$   4,708,469		35%		318		$   96,950		$   30,834,195		38%		616		$   327,898		$   201,967,135

		Strategic Satellites		4%		2		$   67,273		$   107,638		6%		7		$   67,273		$   467,147		7%		16		$   67,273		$   1,066,935				Strategic Satellites		8%		30		$   67,273		$   2,008,947		8%		73		$   129,266		$   9,397,088		6%		97		$   437,198		$   42,519,397

		Total Members				0		$   108		$   - 0				1,575		$   108		$   169,445				10,746		$   108		$   1,155,790				Total Members				36,969		$   108		$   3,976,281				143,119		$   205		$   29,365,900				649,951		$   447		$   290,714,304

		Execution																												Execution

		Technology								$   500,000								$   1,000,000								$   1,500,000				Technology								$   2,500,000								$   10,000,000								$   25,000,000

		Revenues								$   - 0								$   - 0								$   12,045				Revenues								$   89,174								$   2,683,776								$   13,290,755

		Fixed Assets								$   8,842								$   135,494								$   291,002				Fixed Assets								$   556,555								$   991,893								$   1,929,798

		Data/Content								$   150,000								$   350,000								$   750,000				Data/Content								$   750,000								$   1,000,000								$   1,250,000

		Team				4		$   62,500		$   250,000				6.00		$   66,667		$   400,000				14		$   57,778		$   780,000				Team				25		$   71,429		$   1,750,000				52		$   76,923		$   4,000,000				83		$   84,337		$   7,000,000

		Guides				6		$   40,000		$   240,000				8		$   40,000		$   320,000				10		$   40,000		$   400,000				Guides				12		$   40,000		$   480,000				12		$   50,000		$   600,000				12		$   50,000		$   600,000

		Board				4		$   20,000		$   80,000				7		$   42,857		$   300,000				7		$   60,000		$   420,000				Board				9		$   83,333		$   750,000				9		$   166,667		$   1,500,000				9		$   83,333		$   750,000

		Trademarks				6		$   6,667		$   40,000				6		$   8,333		$   50,000				6		$   11,667		$   70,000				Trademarks				6		$   16,667		$   100,000				6		$   33,333		$   200,000				6		$   75,000		$   450,000

		Valuation:								$   2,911,031								$   5,848,573								$   12,487,401				Valuation:								$   27,089,078								$   137,903,407								$   847,359,413

		Investment								$   451,537								$   715,694								$   1,595,267				Investment								$   4,491,348								$   10,269,193

		Equity								15.51%								12.24%								12.78%				Equity								16.58%								7.45%

		Cumulative Equity																27.75%								41%				Cumulative Equity								57%								65%

																																						94%								102%

		Value Per Member																								41%				Value Per Member																100%

																										2,762,497																				2%
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		Capitalization Table														Capitalization Table*

				Shares		Investment		Percent		Value of Investment		Growth

		Current Equity Structure														Current Equity Structure		Shares		Investment		Percent

		Total Authorized Shares		4,875,000				100.00%								Total Authorized Shares		4,875,000				100.00%

		Total Common Stock Shares		3,656,250				75.00%								Total Common Stock Shares		3,656,250				75.00%

		Total Prefferred Stock Shares		1,218,750				25.00%								Total Prefferred Stock Shares		1,218,750				25.00%

		Current Capitalization														Current Capitalization

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%								Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%								Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Total Issued and Outstanding Common Shares		1,803,638				49.33%								Total Issued and Outstanding Common Shares		1,803,638				49.33%

		Total Common Shares Remaining		1,852,612				50.67%								Total Common Shares Remaining		1,852,612				50.67%

		Total Prefferred Shares Issued		0				0.00%								Total Prefferred Shares Issued		0				0.00%

		Total Prefferred Shares Remaining		1,218,750				100.00%								Total Prefferred Shares Remaining		1,218,750				100.00%

		Total Shares Issued		1,803,638				37.00%								Total Shares Issued		1,803,638				37.00%

		Total Authorized Shares Remaining		3,071,362				63.00%								Total Authorized Shares Remaining		3,071,362				63.00%

				4,875,000				100.00%										4,875,000				100.00%

		Projected Capitalization														Projected Capitalization

		Round 1		Shares		Investment		Percent		Value of Investment		Growth				Round 1		Shares*		Investment		Percent*		Value of Investment*		Growth		40%		$   1,164,412

		Round 1A: 0-4 Months														Round 1A: 0-4 Months

		Share Price		$   0.60												Share Price		$   0.84

		Valuation		$   2,911,031												Valuation		$   4,075,443

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%		$   756,868		1514%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%		$   139,396						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT

		Future Team & Benefits (100% Common Stock)		243,750				5.00%		$   26,807						Future Team & Benefits (100% Common Stock)		243,750

		Round 1A (Common Stock)		756,172		$   451,537		15.51%		$   451,537		0%				Round 1A (Common Stock)		540,123		$   451,537		11.08%		$   451,537		0%

		Total Issued and Outstanding Common Shares		2,803,560				76.68%								Total Issued and Outstanding Common Shares		2,587,511				70.77%

		Total Common Shares Remaining		852,690				23.32%								Total Common Shares Remaining		1,068,739				29.23%

		Total Prefferred Shares Issued		0				0.00%								Total Prefferred Shares Issued		0				0.00%

		Total Prefferred Shares Remaining		1,218,750				100.00%								Total Prefferred Shares Remaining		1,218,750				100.00%

		Total Shares Issued & Outstanding		2,803,560				57.51%								Total Shares Issued & Outstanding		2,587,511				53.08%

		Total Authorized Shares Remaining		2,071,440				42.49%								Total Authorized Shares Remaining		2,287,489				46.92%

				4,875,000				100.00%										4,875,000				100.00%

																11%		4,875,000

		Round 1B: 4-8 Months														Round 1B: 4-8 Months		Shares		Investment		Percent		Value of Investment		Growth		40%

		Share Price		$   1.20												Share Price		$   1.68

		Valuation		$   5,848,573												Valuation		$   8,188,002

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%		$   1,520,629		3142%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%		$   643,209						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Future Team & Benefits (100% Common Stock)		243,750				5.00%		$   292,429						Future Team & Benefits (100% Common Stock)		243,750				5.00%

		Round 1A (Common Stock)		756,172		$   451,537		15.51%		$   907,186		101%				Round 1A (Common Stock)		540,123		$   451,537		11.08%		$   907,186		101%

		Round 1B (Common Stock)		596,557		$   715,694		12.24%		$   715,694		0%				Round 1B (Common Stock)		426,112		$   715,694		8.74%		$   715,694		0%

		Total Issued and Outstanding Common Shares		3,400,118				92.99%								Total Issued and Outstanding Common Shares		3,013,624				82.42%

		Total Common Shares Remaining		256,132				7.01%								Total Common Shares Remaining		642,626				17.58%

		Total Prefferred Shares Issued		0				0.00%								Total Prefferred Shares Issued		0				0.00%

		Total Prefferred Shares Remaining		1,218,750				100.00%								Total Prefferred Shares Remaining		1,218,750				100.00%

		Total Shares Issued & Outstanding		3,400,118				69.75%								Total Shares Issued & Outstanding		3,013,624				61.82%

		Total Authorized Shares Remaining		1,474,882				30.25%								Total Authorized Shares Remaining		1,861,376				38.18%

				4,875,000				100.00%										4,875,000				100.00%

		Round 1C: 8-12 Months														Round 1C: 8-12 Months		Shares		Investment		Percent		Value of Investment		Growth		40%

		Share Price		$   2.56												Share Price		$   3.59

		Valuation		$   12,487,401												Valuation		$   17,482,361

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%		$   3,246,724		6823%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%		$   1,373,327						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Future Team & Benefits (100% Common Stock)		243,750				5.00%		$   624,370						Future Team & Benefits (100% Common Stock)		243,750				5.00%

		Round 1A (Common Stock)		756,172		$   451,537		15.51%		$   1,936,949		329%				Round 1A (Common Stock)		540,123		$   451,537		11.08%		$   1,936,949		329%

		Round 1B (Common Stock)		596,557		$   715,694		12.24%		$   1,528,092		114%				Round 1B (Common Stock)		426,112		$   715,694		8.74%		$   1,528,092		114%

		Round 1C (75% Common & 25% Preffered Stock)		622,782		$   1,595,267		12.78%		$   1,595,267		0%				Round 1C (75% Common & 25% Preffered Stock)		444,844		$   1,595,267		9.13%		$   1,595,267		0%

		Total Issued and Outstanding Common Shares		3,867,204				105.77%								Total Issued and Outstanding Common Shares		3,347,257				91.55%

		Total Common Shares Remaining		-210,954				-5.77%								Total Common Shares Remaining		308,993				8.45%

		Total Prefferred Shares Issued		155,695				12.78%								Total Prefferred Shares Issued		111,211				9.13%

		Total Prefferred Shares Remaining		1,063,055				87.22%								Total Prefferred Shares Remaining		1,107,539				90.87%

		Total Shares Issued & Outstanding		4,022,899				82.52%								Total Shares Issued & Outstanding		3,458,468				70.94%

		Total Authorized Shares Remaining		852,101				17.48%								Total Authorized Shares Remaining		1,416,532				29.06%

				4,875,000				100.00%										4,875,000				100.00%

		Round 1 - Consolidated		1,975,511		$   2,762,497		41%		$   5,060,308		83%				Round 1 Consolidated		1,411,080		$   2,762,497		28.95%		$   5,060,308		83%		40%

		Share Price		$   1.40												Share Price		$   1.96

		Valuation		$   6,817,057												Valuation		$   9,543,880

		Round 2: Year 1-2		Shares		Investment		Percent		Value of Investment		Growth				Round 2: Year 1-2		Shares*		Investment		Percent*		Value of Investment*		Growth*		40%

		Share Price		$   5.56												Share Price		$   7.78

		Valuation		$   27,089,078												Valuation		$   37,924,709

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%		$   7,043,160		14918%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%		$   2,979,176						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Future Team & Benefits (100% Common Stock)		243,750				5.00%		$   1,354,454						Future Team & Benefits (100% Common Stock)		243,750				5.00%

		Round 1A (Common Stock)		756,172		$   451,537		15.51%		$   4,201,849		831%				Round 1A (Common Stock)		540,123		$   451,537		11.08%		$   4,201,849		831%

		Round 1B (Common Stock)		596,557		$   715,694		12.24%		$   3,314,910		363%				Round 1B (Common Stock)		426,112		$   715,694		8.74%		$   3,314,910		363%

		Round 1C (34% Common & 66% Preffered Stock)		622,782		$   1,595,267		12.78%		$   3,460,632		117%				Round 1C (75% Common & 25% Preffered Stock)		444,844		$   1,595,267		9.13%		$   3,460,632		117%

		Round 2: (25% Common 75% Preffered)		808,271		$   4,491,348		16.58%		$   4,491,348		0%				Round 2: (25% Common 75% Preffered)		577,337		$   4,491,348		11.84%		$   4,491,348		0%

		Total Issued and Outstanding Common Shares		3,818,889				104.45%								Total Issued and Outstanding Common Shares		3,312,746				90.61%

		Total Common Shares Remaining		-162,639				-4.45%								Total Common Shares Remaining		343,504				9.39%

		Total Prefferred Shares Issued		1,012,282				83.06%								Total Prefferred Shares Issued		723,058				59.33%

		Total Prefferred Shares Remaining		206,468				16.94%								Total Prefferred Shares Remaining		495,692				40.67%

		Total Shares Issued & Outstanding		4,831,171				99.10%								Total Shares Issued & Outstanding		4,035,804				82.79%

		Total Authorized Shares Remaining		43,829				0.90%								Total Authorized Shares Remaining		839,196				17.21%

				4,875,000				100.00%										4,875,000				100.00%

		Round 3: Year 2-3		Increase Authorized Shares By				6.55%								Round 3: Year 2-3		Increase Authorized Shares By				0.00%						40%

		Total Authorized Shares		5,194,195				100.00%								Total Authorized Shares		4,875,000				100.00%

		Total Common Stock Shares		3,855,495				74.23%								Total Common Stock Shares		3,618,566				74.23%

		Total Prefferred Stock Shares		1,338,700				25.77%								Total Prefferred Stock Shares		1,256,434				25.77%

										100.00%														$   1

		Share Price		$   26.55												Share Price		$   37.17

		Valuation		$   137,903,407												Valuation		$   193,064,770

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		24.40%		$   33,651,522		71653%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		10.32%		$   14,234,209						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Future Team & Benefits (100% Common Stock)		243,750				4.69%		$   6,471,447						Future Team & Benefits (100% Common Stock)		243,750				5.00%

		Round 1A (Common Stock)		756,172		$   451,537		14.56%		$   20,076,018		4346%				Round 1A (Common Stock)		540,123		$   451,537		10.40%		$   20,076,018		4346%

		Round 1B (Common Stock)		596,557		$   715,694		11.49%		$   15,838,312		2113%				Round 1B (Common Stock)		426,112		$   715,694		8.20%		$   15,838,312		2113%

		Round 1C (34% Common & 66% Preffered Stock)		622,782		$   1,595,267		11.99%		$   16,534,558		936%				Round 1C (75% Common & 25% Preffered Stock)		444,844		$   1,595,267		8.56%		$   16,534,558		936%

		Round 2: (25% Common 75% Preffered)		808,271		$   4,491,348		15.56%		$   21,459,214		378%				Round 2: (25% Common 75% Preffered)		577,337		$   4,491,348		11.12%		$   21,459,214		378%

		Round 3: (59% Common 41% Preferred)		386,794		$   10,269,193		7.45%		$   10,269,193		0%				Round 3: (100% Preferred)		276,281		$   10,269,193		5.32%		$   10,269,193		0%

		Total Issued and Outstanding Common Shares		4,046,075				104.94%								Total Issued and Outstanding Common Shares		3,312,746				91.55%

		Total Common Shares Remaining		-190,580				-4.94%								Total Common Shares Remaining		305,820				8.45%

		Total Prefferred Shares Issued		1,171,889				87.54%								Total Prefferred Shares Issued		999,340				79.54%

		Total Prefferred Shares Remaining		166,810				3.21%								Total Prefferred Shares Remaining		257,094				5.27%

		Total Shares Issued & Outstanding		5,217,964				100.46%								Total Shares Issued & Outstanding		4,312,085				88.45%

		Total Authorized Shares Remaining		-23,769				-0.46%								Total Authorized Shares Remaining		562,915				11.55%

				5,194,195				100.00%										4,875,000				100.00%

								100.46%														85.60%

		Capitalization Table														Capitalization Table						25.00%

				Shares		Investment		Percent												Investment		Pre-Haggle

		Seed / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%								Seed / Founders  (Issued Common Stock)				$   (4,983,099)		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138				11.00%								Entrepreneurial Team (Issued & Outstanding Options)						11.00%

		Future Team		316,875				6.50%								Future Team						9.00%

		Seed														Seed

		Start-Up (For First 3 Months)		756,172		$   451,537		15.51%								Start-Up (For First 3 Months)				$   - 0		11.63%

		Round 1A (For Next 6 Months)		596,557		$   715,694		12.24%								Round 1A (For Next 6 Months)				$   - 0		9.18%

		Round 1B (For Next 6 Months)		622,782		$   1,595,267		12.78%								Round 1B (For Next 6 Months)				$   - 0		9.58%

						$   2,762,497		40.52%												$   - 0		30.39%

		Total through Round 1 (15 Months)		4,096,024		$   2,809,396		84%								Total through Round 1 (15 Months)				$   (4,983,099)		76.39%

		Round 2		808,271		$   4,491,348		16.58%								Round 2				$   - 0		12.43%

		Total Seed + Rounds 1 + 2		4,904,296		$   7,300,744		100.60%								Total Seed + Rounds 1 + 2				$   (4,983,099)		88.83%

		Round 3		487,500		$   10,269,193		10.00%								Round 3				$   - 0		11.17%

								Must Dilute By 10% for Third Round														100.00%

		Equity Structure														Equity Structure

		Total Authorized Shares		4,875,000												Total Authorized Shares

		Total Common Shares		3,656,250												Total Common Shares

		Total Common Shares Issued & Outstanding		1,836,138												Total Common Shares Issued & Outstanding

		Total Common Shares Remaining		1,820,112												Total Common Shares Remaining

		Total Preffered Shares		1,218,750												Total Preffered Shares

		Total Preffered Shares Remaining		1,218,750												Total Preffered Shares Remaining



Amir Hasson:
Difference For Valuation



		





		



Capitalization Pie
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Capitalization Pie

Non-Founders (Outstanding Options for Common Stock)
11%

Seed (First 3 Months)
14%

Round 1A (Next 6 Months)
14%

Round 1B (Next 6 Months)
13%



		



Capitalization Pie

Entrepreneurial Team (Issued & Outstanding Options)
11%

Start-Up 
9%

Round 1A
7%

Round 1B
11%



		



Current Equity Structure

Seed Investment / Founders
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Round 1A Equity Structure
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Round 1B Equity Structure
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Round 1C Equity Structure
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Round 1 Consolidated Equity Structure
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Round 2 Equity Structure
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Round 3 Equity Structure

Seed Investment / Founders
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		ROI Table

				0-4 Months		4-8 Months		% Growth		8-12 Months		% Growth		Year 2		Growth %		Year 3		Growth %		Year 4		Growth %

		Round 1A		$   451,537		$   907,186		101%		$   1,936,949		329%		$   4,201,849		831%		$   20,076,018		4346%		$   88,113,448		19414%

		Round 1B		$   - 0		$   715,694		0%		$   1,528,092		114%		$   3,314,910		363%		$   15,838,312		2113%		$   69,514,200		9613%

		Round 1C		$   - 0		$   - 0		0%		$   1,595,267		0%		$   3,460,632		117%		$   16,534,558		936%		$   72,570,015		4449%

		Round 2		$   - 0		$   - 0		0%		$   - 0		0%		$   4,491,348		0%		$   21,459,214		378%		$   94,184,285		1997%

		Round 3		$   - 0		$   - 0		0%		$   - 0		0%		$   - 0		0%		$   10,269,193		0%		$   45,071,389		339%





		



Round 1A

Round 1B

Round 1C

Round 2

Projected Return On Investment



		



Round 1A

Round 1B

Round 1C

Projected Return On Investment



		



Round 1A

Round 1B

Round 1C

Projected Return On Investment



		5.9800515556

				1		33,595		0.28		130																		0.1846153846		new values		old values

				2		143,119		250%		$   154																				2.5

				3		396,087		3.00		$   182																				4		1.8185654008

				4		1,134,030		2.00		$   216																				2		1.6589327146

				5		2,737,942		2.00		$   250																				2		1.5468531469

				6		4,045,025		1.48		$   269																		0.076		1.4773960217		1.4773960217

				7		5,827,411		1.44		$   289																				1.4406364749		1.4406364749

				8		8,354,932		1.43		$   311																				1.4337298216		1.4337298216

				9		12,026,152		1.44		$   335																				1.4394074074		1.4394074074

				10		17,310,532		1.44		$   345

		YEAR 1

						revenue				cost		loss/cost																pre-tax loss		rev/loss		cum.loss

		33,595				$   77,605		$   35		$   1,175,832		0.33																$   (388,025)		0.2		$   (388,025)		0.2388059701

								($50 - $100)																										0.22		cost drop pa

												0.8289473684																		0.2063492063

		adv/target mktg		15%		$   11,641		marketing		$   819,988		58%																						0.023880597

		agent service		85%		$   65,964		member operations		$   185,658		8%

								agent services		70,549.92		6%

						$   - 0		advertising		$   94,067		8%

								G&A		$   232,072		20%

												100%

		YEAR 2

		143,119				$   2,562,191		31.00		$   4,436,695		0.33																$   (1,464,109)		1.75		$   (1,852,134)		0.2388059701

												0.4550561798																						0.0597014925

		adv/target mktg		19%		$   475,458		marketing		$   2,218,348		50%																		1.1975308642

		agent service		78%		$   2,007,490		member operations		$   399,303		9%

		market research		3%		$   79,243		agent services		$   354,936		8%

								advertising		$   399,303		9%

								G&A		$   1,020,440		23%

								market research		$   24,925		1%

												100%

		YEAR 3

		396,087				$   6,436,410		$   26		$   10,298,256		0.25																$   (2,574,564)		2.5		$   (4,426,698)

												0.2570532915

		adv/target mktg		27%		$   1,710,944		marketing		$   5,003,855		49%

		agent service		70%		$   4,508,203		member operations		$   1,291,317		13%

		market research		3%		$   217,263		agent services		$   1,614,147		16%

								advertising		$   1,129,903		11%

								G&A		$   1,162,186		11%

								market research		$   96,849		1%

																																		0.05

		YEAR 4										100%

		1,134,030				$   41,278,685		20.00		$   22,680,596		0.28																$   (6,350,567)		6.5		$   (10,777,265)		0.55

																																		-80

		adv/target mktg		32%		$   13,216,841		marketing		$   9,986,564		44%

		agent service		64%		$   26,433,682		member operations		$   2,973,777		13%

		market research		4%		$   1,628,162		agent services		$   3,994,626		18%

								advertising		$   2,485,545		11%

								G&A		$   2,885,007		13%

								market research		$   310,693		1%

												100%

		YEAR 5

		2,737,942				$   133,474,688		$   13		$   35,593,250		0.500																$   (17,796,625)		7.5		$   (28,573,890)

		adv/target mktg		35%		$   46,482,793		marketing		$   14,385,799		40%

		agent service		60%		$   80,644,846		member operations		$   5,104,638		14%

		market research		5%		$   6,347,048		agent services		$   6,728,841		19%

								advertising		$   4,176,522		12%

								G&A		$   4,965,421		14%

								market research		$   324,841		1%

												100%

								WEBREATHE.COM

						FINANCIAL  MODEL - 5 YEAR PROJECTIONS

						SATELITE BUSINESS MODEL

		# CUSTOMERS - YEAR 1		33,595

		GROWTH RATE - YEAR 2		250%

		COST PER CUSTOMER - YEAR 1		$   40

												(0.017)																$   - 0		1.0171790235		$   - 0

												37%

		CUM. INVESTMENT/VALUE		- 0								15%

												21%

								advertising		$   - 0		12%

								G&A		$   - 0		15%

								market research		$   - 0		1%

												100%

		YEAR 7

		- 0				$   - 0		$   - 0		$   - 0		(0.0974)																$   - 0		1.0973807925		$   - 0

		adv/target mktg		38%		$   - 0		marketing		$   - 0		31%

		agent service		56%		$   - 0		member operations		$   - 0		16%

		market research		6%		$   - 0		agent services		$   - 0		22%

								advertising		$   - 0		14%

								G&A		$   - 0		16%

								market research		$   - 0		1%

												100%

		YEAR 8

		- 0				$   - 0		$   - 0		- 0		(0.17231)																$   - 0		1.172310757		$   - 0

		adv/target mktg		40%		$   - 0		marketing		$   - 0		27%

		agent service		55%		$   - 0		member operations		$   - 0		17%

		market research		6%		$   - 0		agent services		$   - 0		23%

								advertising		$   - 0		15%

								G&A		$   - 0		18%

								market research		$   - 0		1%

												100%

		YEAR 9

		- 0				$   - 0		$   - 0		$   - 0		(0.24631)																$   - 0		1.2463072378		$   - 0

		adv/target mktg		41%		$   - 0		marketing		$   - 0		23%

		agent service		53%		$   - 0		member operations		$   - 0		18%

		market research		6%		$   - 0		agent services		$   - 0		23%

								advertising		$   - 0		17%

								G&A		$   - 0		19%

								market research		$   - 0		1%

												100%

		YEAR 10

		- 0				$   - 0		$   - 0		$   - 0		(0.32190)																$   - 0		1.3219047619		$   - 0

		adv/target mktg		43%		$   - 0		marketing		$   - 0		19%

		agent service		52%		$   - 0		member operations		$   - 0		19%

		market research		6%		$   - 0		agent services		$   - 0		22%

								advertising		$   - 0		19%

								G&A		$   - 0		20%

								market research		$   - 0		1%

												100%

				Year 1		Year 2		Year 3		Year 4		Year 5

		# CUSTOMERS THROUGH SATELITES		33,595		143,119		396,087		1,134,030		2,737,942

		CASH FLOW ANALYSIS

				Year 1		Year 2		Year 3		Year 4		Year 5

		GENERAL VISITORS		186,640		596,330		1,365,816		3,150,083		6,367,308

		REVENUE PRODUCING CUSTOMERS		33,595		143,119		396,087		1,134,030		2,737,942

		REVENUES		$   77,605		$   2,562,191		$   6,436,410		$   41,278,685		$   133,474,688

		EXPENSES		$   1,175,832		$   4,436,695		$   10,298,256		$   22,680,596		$   35,593,250

		PRE-TAX LOSS/GAIN		$   (1,098,227)		$   (1,874,504)		$   (3,861,846)		$   18,598,089		$   97,881,438

		CUMULATIVE LOSS/GAIN:		$   (1,098,227)		$   (2,972,731)		$   (6,834,577)		$   11,763,512		$   109,644,949

								$   3,309,371								$   1,157,098		$   2,041,655

		PROFITABILTY PER CUSTOMER

		REVENUE PER CUSTOMER		$   2		$   18		$   16		$   36		$   49

		EXPENSE PER CUSTOMER		$   49		$   31		$   26		$   20		$   13

		PROFITABILITY		$   (47)		$   (13)		$   (10)		$   16		$   36

		SOURCES OF REVENUE - THROUGH SATELITES

				Year 1		Year 2		Year 3		Year 4		Year 5

		Advertising/Sponsorships		27%		21%		12%		10%		8%

		Marketing		14%		13%		12%		9%		9%

		eCommerce		54%		57%		59%		64%		65%

		Hosting		5%		9%		17%		17%		18%

				100%		100%		100%		100%		100%

		Advertising/Sponsorships		$   20,953		$   538,060		$   772,369		$   4,127,868		$   10,677,975

		Marketing		$   10,865		$   333,085		$   772,369		$   3,715,082		$   12,012,722

		eCommerce		$   41,907		$   1,460,449		$   3,797,482		$   26,418,358		$   86,758,547

		Hosting		$   3,880		$   230,597		$   1,094,190		$   7,017,376		$   24,025,444

		TOTAL REVENUE:		$   77,604.91		$   2,562,191.48		$   6,436,410		$   41,278,685		$   133,474,688

		SOURCES OF EXPENSES -THROUGH SATELITES

		marketing		12%		10%		15%		22%		18%

		technology		33%		34%		37%		37%		37%

		member operations		0%		0%		0%		0%		0%																15%		16%		17%		18%		19%

		satelite member support		28%		30%		25%		16%		17%

		advertising		8%		6%		9%		11%		16%

		G&A		19%		20%		14%		14%		12%

				100%		100%		100%		100%		100%				0%		0%

								0%

				Year 1		Year 2		Year 3		Year 4		Year 5

		marketing		$   139,336		$   443,670		$   1,544,738		$   4,989,731		$   6,406,785

		technology		$   392,728		$   1,508,476		$   3,810,355		$   8,391,821		$   13,169,503

				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0																$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		satelite/ member support		$   791,058		$   1,331,009		$   2,574,564		$   3,628,895		$   6,050,853

		advertising		$   94,067		$   266,202		$   926,843		$   2,494,866		$   5,694,920

		G&A		$   223,408		$   887,339		$   1,441,756		$   3,175,283		$   4,271,190

		TOTAL EXPENSE:		$   1,640,597		$   4,436,695		$   10,298,256		$   22,680,596		$   35,593,250

												Series 1 -																revenues												REVENUES

												Series 2 -																expenses												EXPENSES

				Series 1 -		marketing

				Series 2 -		member operations						Series 1 -																Advertising/Sponsorships

				Series 3 -		satelite member support						Series 2 -																Marketing

				Series 4 -		advertising						Series 3 -																0

				Series 5 -		G&A

				Series 6 -

		Financial Summary - 10 year projections.

		Cumulative Investment: $16,265,000		over 5 year period.

		Business turns profitable during 6th year of operation.

		Cumulative Investment pays off - year 7

		Initial staff is 29 people increasing to 107 by year 5.





		



YEARS

INVESTMENT PAYOFF

CUMULATIVE INVESTMENT PAYOFF



		



REVENUES/EXPENSES DYNAMICS



		



EXPENSE ALLOCATION



						1



SOURCES OF REVENUES



		5.9800515556

				1		3,373		0.28		130																0.1846153846		new values		old values

				2		20,974		2.50		$   154																		3.5

				3		253,865		3.00		$   182																		4		1.8185654008

				4		872,349		2.50		$   216																		2		1.6589327146

				5		2,536,378		2.00		$   250																		2		1.5468531469

				6		3,747,235		1.48		$   269																0.076		1.4773960217		1.4773960217

				7		5,398,404		1.44		$   289																		1.4406364749		1.4406364749

				8		7,739,852		1.43		$   311																		1.4337298216		1.4337298216

				9		11,140,800		1.44		$   335																		1.4394074074		1.4394074074

				10		16,036,151		1.44		$   345

		YEAR 1

						revenue				cost		loss/cost														pre-tax loss		rev/loss		cum.loss

		3,373				$   23,614		$   50		$   168,669		0.4														$   (67,468)		0.35		$   (67,468)		0.2388059701

								($50 - $100)																								0.1326699834		cost drop pa		0.1326699834

												0.8289473684																0.2063492063

		adv/target mktg		15%		$   3,542		marketing		$   117,625		58%																				0.023880597

		agent service		85%		$   20,072		member operations		$   26,632		8%

								agent services		10,120.17		6%

						$   - 0		advertising		$   13,494		8%

								G&A		$   33,290		20%

												100%

		YEAR 2

		20,974				$   302,030		48.00		$   1,006,768		0.3														$   (302,030)		1		$   (369,498)

												0.4550561798

		adv/target mktg		19%		$   56,047		marketing		$   503,384		50%																1.1975308642

		agent service		78%		$   236,642		member operations		$   90,609		9%

		market research		3%		$   9,341		agent services		$   80,541		8%

								advertising		$   90,609		9%

								G&A		$   231,557		23%

								market research		$   5,656		1%

												100%

		YEAR 3

		253,865				$   6,854,345		$   45		$   11,423,909		0.2														$   (2,284,782)		3		$   (2,654,280)

												0.2570532915

		adv/target mktg		27%		$   1,822,041		marketing		$   5,550,802		49%

		agent service		70%		$   4,800,934		member operations		$   1,432,465		13%

		market research		3%		$   231,370		agent services		$   1,790,581		16%

								advertising		$   1,253,407		11%

								G&A		$   1,289,219		11%

								market research		$   107,435		1%

		YEAR 4										100%

		872,349				$   27,915,175		40.00		$   34,893,969		0.2														$   (6,978,794)		4		$   (9,633,074)		52

																																-80

		adv/target mktg		32%		$   8,938,038		marketing		$   15,364,272		44%

		agent service		64%		$   17,876,075		member operations		$   4,575,139		13%

		market research		4%		$   1,101,063		agent services		$   6,145,709		18%

								advertising		$   3,823,997		11%

								G&A		$   4,438,567		13%

								market research		$   478,000		1%

												100%

		YEAR 5

		2,536,378				$   87,995,078		$   35		$   87,995,078		0.200														$   (17,599,016)		5		$   (27,232,089)

		adv/target mktg		35%		$   30,644,440		marketing		$   35,565,155		40%

		agent service		60%		$   53,166,257		member operations		$   12,619,894		14%

		market research		5%		$   4,184,381		agent services		$   16,635,315		19%

								advertising		$   10,325,368		12%

								G&A		$   12,275,715		14%

								market research		$   803,084		1%

												100%

		YEAR 6

		3,747,235				$   114,693,043		$   30		$   112,756,005		(0.017)														$   1,937,038		1.0171790235		$   (25,295,051)

		adv/target mktg		36%		$   41,687,707		marketing		$   41,492,550		37%

		agent service		58%		$   66,783,291		member operations		$   16,597,020		15%

		market research		5%		$   6,222,046		agent services		$   23,273,143		21%

								advertising		$   13,485,079		12%

								G&A		$   17,219,408		15%

								market research		$   1,037,314		1%

												100%

		YEAR 7

		5,398,404				$   154,609,373		$   26		$   140,889,447		(0.0974)														$   13,719,926		1.0973807925		$   (11,575,125)

		adv/target mktg		38%		$   58,664,511		marketing		$   43,146,802		31%

		agent service		56%		$   87,050,565		member operations		$   23,181,944		16%

		market research		6%		$   8,894,297		agent services		$   30,751,558		22%

								advertising		$   19,397,137		14%

								G&A		$   23,181,944		16%

								market research		$   1,324,683		1%

												100%

		YEAR 8

		7,739,852				$   205,386,980		$   23		175,198,409.83		(0.17231)														$   30,188,571		1.172310757		$   18,613,446

		adv/target mktg		40%		$   81,404,440		marketing		$   47,987,612		27%

		agent service		55%		$   112,029,262		member operations		$   29,665,069		17%

		market research		6%		$   12,040,528		agent services		$   39,698,843		23%

								advertising		$   26,175,061		15%

								G&A		$   30,799,322		18%

								market research		$   1,745,004		1%

												100%

		YEAR 9

		11,140,800				$   272,598,453		$   20		$   218,724,922		(0.24631)														$   53,873,531		1.2463072378		$   72,486,977

		adv/target mktg		41%		$   112,512,488		marketing		$   50,481,195		23%

		agent service		53%		$   144,174,293		member operations		$   38,931,098		18%

		market research		6%		$   15,911,673		agent services		$   50,481,195		23%

								advertising		$   36,831,080		17%

								G&A		$   40,869,576		19%

								market research		$   2,180,788		1%

												100%

		YEAR 10

		16,036,151				$   360,966,208		$   17		$   273,065,215		(0.32190)														$   87,900,993		1.3219047619		$   160,387,970

		adv/target mktg		43%		$   153,956,769		marketing		$   52,012,422		19%

		agent service		52%		$   186,427,381		member operations		$   50,526,353		19%

		market research		6%		$   20,582,058		agent services		$   61,300,354		22%

								advertising		$   52,012,422		19%

								G&A		$   54,167,222		20%

								market research		$   2,674,925		1%

												100%

				Year 1		Year 2		Year 3		Year 4		Year 5														Year 6		Year 7		Year 8		Year 9		Year 10

		#  CUSTOMERS		3,373		20,974		253,865		872,349		2,536,378														3,747,235		5,398,404		7,739,852		11,140,800		16,036,151

		CASH FLOW ANALYSIS

				Year 1		Year 2		Year 3		Year 4		Year 5														Year 6		Year 7		Year 8		Year 9		Year 10

		DIRECT CUSTOMERS		3,373		20,974		253,865		872,349		2,536,378														3,747,235		5,398,404		7,739,852		11,140,800		16,036,151

		REVENUES		$   23,614		$   302,030		$   6,854,345		$   27,915,175		$   87,995,078														$   114,693,043		$   154,609,373		$   205,386,980		$   272,598,453		$   360,966,208

		EXPENSES		$   168,669		$   1,006,768		$   11,423,909		$   34,893,969		$   87,995,078														$   112,756,005		$   140,889,447		175,198,409.83		$   218,724,922		$   273,065,215

		PRE-TAX LOSS/GAIN		$   (145,056)		$   (704,737)		$   (4,569,563)		$   (6,978,794)		$   - 0														$   (25,295,051)		$   (11,575,125)		$   18,613,446		$   72,486,977		$   160,387,970

						$   (849,793)		$   (5,419,356)		$   (12,398,150)		$   (12,398,150)

		SOURCES OF REVENUE

				Year 1		Year 2		Year 3		Year 4		Year 5														Year 6		Year 7		Year 8		Year 9		Year 10

		Advertising/Sponsorships		27%		21%		12%		10%		8%														36%		38%		40%		41%		43%

		Marketing		14%		13%		12%		9%		9%														58%		56%		55%		53%		52%

		eCommerce		54%		57%		59%		64%		65%

		Hosting		5%		9%		17%		17%		18%

				100%		100%		100%		100%		100%

		Advertising/Sponsorships		$   6,376		$   63,426		$   822,521		$   2,791,518		$   7,039,606														$   41,687,707		$   58,664,511		$   81,404,440		$   112,512,488		$   153,956,769

		Marketing		$   3,306		$   39,264		$   822,521		$   2,512,366		$   7,919,557														$   66,783,291		$   87,050,565		$   112,029,262		$   144,174,293		$   186,427,381

		eCommerce		$   12,751		$   172,157		$   4,044,064		$   17,865,712		$   57,196,801

		Hosting		$   1,181		$   27,183		$   1,165,239		$   4,745,580		$   15,839,114

		TOTAL:		23,615		$   302,030		$   6,854,345		$   27,915,175		$   87,995,078														$   108,470,998		$   145,715,076		$   193,433,702		$   256,686,781		$   340,384,150

		SOURCES OF EXPENSES

		marketing		18%		21%		16%		22%		18%														37%		31%		27%		23%		19%

		technology		30%		31%		32%		37%		37%

				0%		0%		0%		0%		0%														15%		16%		17%		18%		19%

		satelite/member support		14%		30%		25%		16%		17%														21%		22%		23%		23%		22%

		advertising		19%		8%		15%		11%		16%														12%		14%		15%		17%		19%

		G&A		20%		10%		12%		14%		12%														15%		16%		18%		19%		20%

																										1%		1%		1%		1%		1%

				100%		100%		100%		100%		100%

				Year 1		Year 2		Year 3		Year 4		Year 5														Year 6		Year 7		Year 8		Year 9		Year 10

		marketing		$   30,360		$   211,421		$   1,827,825		$   7,676,673		$   15,839,114														$   41,492,550		$   43,146,802		$   47,987,612		$   50,481,195		$   52,012,422

		technology		$   49,926		$   312,098		$   3,655,651		$   12,910,769		$   32,558,179

		member support		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0														$   16,597,020		$   23,181,944		$   29,665,069		$   38,931,098		$   50,526,353

		member/customer support		$   23,614		$   302,030		$   2,855,977		$   5,583,035		$   14,959,163														$   23,273,143		$   30,751,558		$   39,698,843		$   50,481,195		$   61,300,354

		advertising		$   32,047		$   80,541		$   1,713,586		$   3,838,337		$   14,079,212														$   13,485,079		$   19,397,137		$   26,175,061		$   36,831,080		$   52,012,422

		G&A		$   33,228		$   100,677		$   1,370,869		$   4,885,156		$   10,559,409														$   17,219,408		$   23,181,944		$   30,799,322		$   40,869,576		$   54,167,222

																										$   1,037,314		$   1,324,683		$   1,745,004		$   2,180,788		$   2,674,925

				$   169,175		$   1,006,768		$   11,423,909		$   34,893,969		$   87,995,078

						FINANCIAL  MODEL - 10 YEARS PROJECTIONS

		# CUSTOMERS - YEAR 1		100,000

		GROWTH RATE - YEAR 2		350%

		COST PER CUSTOMER - YEAR 1		$   40

		CUMULATIVE INVESTMENT		$   - 0

		VALUE IN 10 YEARS		$   160,387,970

		CUM. INVESTMENT/VALUE		- 0

												Series 1 -														revenues												REVENUES

												Series 2 -														expenses												EXPENSES

				Series 1 -		marketing

				Series 2 -								Series 1 -														Advertising/Sponsorships

				Series 3 -		satelite/member support						Series 2 -														Marketing

				Series 4 -		advertising						Series 3 -														0

				Series 5 -		G&A

				Series 6 -

		Financial Summary - 10 year projections.

		Cumulative Investment: $16,265,000		over 5 year period.

		Business turns profitable during 6th year of operation.

		Cumulative Investment pays off - year 7

		Initial staff is 29 people increasing to 107 by year 5.
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INVESTMENT PAYOFF
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REVENUES/EXPENSES DYNAMICS



		



EXPENSE ALLOCATION



						1



SOURCES OF REVENUES



				Contents:

		1		•		R&D Operating Expenses

		2		•		General & Administration Expense

		3		•		Offfice Expense Calculation

		4		•		Sales & Marketing Expenses

		5		•		Fixed Assets Investments

		6		•		Depreciation

		7		•		Travel

		8		•		Profit & Loss Statement

		9		•		Expenses Summary

		10		•		Expenses Summary -- % of Total																												THE TARGET NUMBERS BELOW ARE FOR REFERENCE ONLY.  IF YOU WANT TO CHANGE THE NUMBERS FOR CALCULATIONS,

		11		•		Expenses as % of Sales																												CHANGE THE NUMBERS IN THE LEFT SET OF COLUMNS (SEE THE ORANGE SIGN INDICATING WHERE TO SET NEW TARGETS)

		12		•		Cash Flow

										Year 1		Year 2		Year 3		Year 4		Year 5																Expenses Summary						1999		2000		2001		2002		2003

						Marketing				18%		21%		16%		16%		16%																		Marketing				37%		34%		30%		30%		30%

						Technology				30%		31%		32%		37%		37%																		R&D				26%		22%		18%		14%		10%

										0%		0%		0%		0%		0%																		Member Operations				8%		10%		13%		13%		14%

						Member/Customer Support				14%		30%		25%		18%		14%																		Agent Services				10%		12%		16%		18%		19%

						Advertising				19%		8%		15%		17%		20%																		Advertising				8%		10%		11%		11%		12%

						G&A				20%		10%		12%		12%		13%																		G&A				11%		11%		11%		13%		14%

																																				Market Research				0%		1%		1%		1%		1%

										100%		100%		100%		100%		100%																						100%		100%		100%		100%		100%

				x		Marketing				324,000		929,880		1,873,433		4,062,211		7,046,556																		Marketing				1,842,211		2,489,104		3,898,678		6,300,838		9,557,230

				x		Technology				531,000		1,372,680		3,746,866		9,393,864		16,295,160																		R&D				1,294,526		1,610,597		2,339,207		2,940,391		3,185,743

				x																																Member Operations				398,316		732,090		1,689,427		2,730,363		4,460,041

				x		Member/Customer Support				248,400		1,328,400		2,927,239		4,569,988		6,165,736																		Agent Services				497,895		878,507		2,079,295		3,780,503		6,052,913

				x		Advertising				342,000		354,240		1,756,343		4,316,100		8,808,195																		Advertising				398,316		732,090		1,429,515		2,310,307		3,822,892

				x		G&A				354,600		442,800		1,405,075		3,046,659		5,725,326																		G&A				547,684		805,299		1,429,515		2,730,363		4,460,041

				x																										INDIRECT CUSTOMERS						Market Research				0		73,209		129,956		210,028		318,574

						TOTAL EXPENSES				1,800,000		4,428,000		11,708,955		25,388,821		44,040,973																		TOTAL EXPENSES				4,978,948		7,320,896		12,995,593		21,002,793		31,857,434

										1,800,000		4,428,000		11,708,955		25,388,821		44,040,973				<==== ENTER TARGETS AMOUNTS HERE														Target				4,978,948		7,320,896		12,995,592		21,002,794		31,857,435

		1		R&D Operating Expenses						1999		2000		2001		2002		2003				Year 1		Year 2		Year 3		Year 4		Year 5				Non-Satelite Technology Budget						Year 1		Year 2		Year 3		Year 4		Year 5

						.																														.

						SubContractors				200,000		200,000		250,000		1,000,000		1,500,000				40%		13%		12%		26%		28%						SubContractors				212,030		183,315		445,550		2,406,837		4,643,691

						Travel				12,000		24,000		36,000		48,000		60,000				1%		2%		2%		1%		1%						Travel				6,407		21,998		64,159		115,528		185,748

						Education/Seminars				10,000		15,000		20,000		25,000		50,000				1%		1%		1%		1%		1%						Education/Seminars				5,339		13,749		35,644		60,171		154,790

						Patents Registration				20,000		40,000		100,000		140,000		175,000				2%		3%		5%		4%		3%						Patents Registration				10,679		36,663		178,220		336,957		541,764

						Special Software				35,000		40,000		45,000		75,000		100,000				4%		3%		2%		2%		2%						Special Software				18,688		36,663		80,199		180,513		309,579

						Prototype Testing				35,000		45,000		65,000		80,000		125,000				4%		3%		3%		2%		2%						Prototype Testing				18,688		41,246		115,843		192,547		386,974

						Surveys/Research				25,000		45,000		76,000		125,000		200,000				3%		3%		4%		3%		4%						Surveys/Research				13,348		41,246		135,447		300,855		619,159

						Regulatory				10,000		15,000		20,000		25,000		30,000				1%		1%		1%		1%		1%						Regulatory				5,339		13,749		35,644		60,171		92,874

						License / subscriptions				5,000		15,000		25,000		45,000		100,000				1%		1%		1%		1%		2%						License / subscriptions				2,670		13,749		44,555		108,308		309,579

						Equipment / site leasing				10,000		25,000		50,000		100,000		150,000				1%		2%		2%		3%		3%						Equipment / site leasing				5,339		22,914		89,110		240,684		464,369

						Total Tech Oper Expenses				362,000		464,000		687,000		1,663,000		2,490,000				56%		31%		33%		43%		47%						Total Tech Oper Expenses				298,528		425,290		1,224,371		4,002,570		7,708,528

						% Increase						28%		48%		142%		50%

						+ Tech Staff Costs				632,500		1,033,620		1,415,383		2,239,991		2,773,644				44%		69%		67%		57%		53%						+ Tech Staff Costs				232,472		947,390		2,522,494		5,391,294		8,586,632

						% Increase						63%		37%		58%		24%

						= Total Tech Costs				994,500		1,497,620		2,102,383		3,902,991		5,263,644				100%		100%		100%		100%		100%						= Total Tech Costs				531,000		1,372,680		3,746,866		9,393,864		16,295,160

						% Increase						51%		40%		86%		35%

						Target				531,000		1,372,680		3,746,866		9,393,864		16,295,160

		2		General & Administration Expense						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite General & Administration Expense						Year 1		Year 2		Year 3		Year 4		Year 5

								Note

						Legal & Accounting				60,000		150,000		300,000		500,000		700,000				8%		10%		15%		19%		21%						Legal & Accounting				27,415		43,971		208,533		565,914		1,177,184

						Office				256,679		407,146		531,060		725,782		947,057				33%		27%		26%		27%		28%						Office				117,280		119,352		369,145		821,461		1,592,658

						Management Consulting				25,000		45,000		75,000		150,000		250,000				3%		3%		4%		6%		7%						Management Consulting				11,423		13,191		52,133		169,774		420,423

						Vehicle Leasing		3		17,400		27,600		36,000		49,200		64,200				2%		2%		2%		2%		2%						Vehicle Leasing				7,950		8,091		25,024		55,686		107,965

						Travel				21,000		37,500		60,000		85,000		135,000				3%		2%		3%		3%		4%						Travel				9,595		10,993		41,707		96,205		227,028

						Equipment Maint				5,000		25,000		45,000		90,000		140,000				1%		2%		2%		3%		4%						Equipment Maint				2,285		7,329		31,280		101,865		235,437

						Total G&A				385,079		692,246		1,047,060		1,599,982		2,236,257				50%		46%		52%		59%		66%						Total G&A				175,947		202,927		727,822		1,810,906		3,760,695

						% Increase over prev yr						80%		51%		53%		40%

						+ G&A Staff Costs				391,000		818,283		974,310		1,091,820		1,168,247				50%		54%		48%		41%		34%						+ G&A Staff Costs				178,653		239,873		677,253		1,235,753		1,964,631

						% Increase over prev yr						109%		19%		12%		7%

						= Total G&A Costs				776,079		1,510,529		2,021,370		2,691,802		3,404,504				100%		100%		100%		100%		100%						= Total G&A Costs				354,600		442,800		1,405,075		3,046,659		5,725,326

						% Increase over prev yr						95%		34%		33%		26%

						Target				354,600		442,800		1,405,075		3,046,659		5,725,326

		3		Office Expense Calculation						1999		2000		2001		2002		2003				Year 1		Year 2		Year 3		Year 4		Year 5				Office Expense Calculation for Non-Satelite						Year 1		Year 2		Year 3		Year 4		Year 5

								per/ea

						# Staff				29		46		60		82		107

						Rent		3,000		87,000		138,000		180,000		246,000		321,000				34%		34%		34%		34%		34%						Rent				39,751		40,454		125,165		278,430		539,823

						Elec		500		14,500		23,000		30,000		41,000		53,500				6%		6%		6%		6%		6%						Elec				6,625		6,742		20,853		46,405		89,971

						Insurance		600		17,400		27,600		36,000		49,200		64,200				7%		7%		7%		7%		7%						Insurance				7,950		8,091		25,024		55,686		107,965

						Maintenance		500		14,500		23,000		30,000		41,000		53,500				6%		6%		6%		6%		6%						Maintenance				6,625		6,742		20,853		46,405		89,971

						Supplies		1,000		29,000		46,000		60,000		82,000		107,000				11%		11%		11%		11%		11%						Supplies				13,250		13,485		41,707		92,810		179,941

						Messengers		500		14,500		23,000		30,000		41,000		53,500				6%		6%		6%		6%		6%						Messengers				6,625		6,742		20,853		46,405		89,971

						Real estate taxes		500		14,500		23,000		30,000		41,000		53,500				6%		6%		6%		6%		6%						Real estate taxes				6,625		6,742		20,853		46,405		89,971

						Recruitment		1,000		29,000		46,000		60,000		82,000		107,000				11%		11%		11%		11%		11%						Recruitment				13,250		13,485		41,707		92,810		179,941

						Postage		250		7,250		11,500		15,000		20,500		26,750				3%		3%		3%		3%		3%						Postage				3,313		3,371		10,427		23,202		44,985

						Entertainment		250		7,250		11,500		15,000		20,500		26,750				3%		3%		3%		3%		3%						Entertainment				3,313		3,371		10,427		23,202		44,985

						Other		750		21,750		34,500		45,000		61,500		80,250				8%		8%		8%		8%		8%						Other				9,938		10,113		31,280		69,607		134,956

						Total Office				256,679		407,146		531,060		725,782		947,057				100%		100%		100%		100%		100%						Total Office				117,267		119,338		369,145		821,368		1,592,478

						% Increase						59%		30%		37%		30%

		4		Sales & Marketing Expenses						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite Sales & Marketing Expenses						Year 1		Year 2		Year 3		Year 4		Year 5

						Exhibitions				45,000		125,000		250,000		350,000		700,000				4%		6%		7%		7%		10%						Exhibitions				11,483		58,675		134,864		285,085		687,425

						Direct Mail				250,000		400,000		850,000		1,250,000		1,750,000				20%		20%		24%		25%		24%						Direct Mail				64,443		187,760		458,539		1,018,160		1,718,563

						Travel				45,000		75,000		125,000		250,000		400,000				4%		4%		4%		5%		6%						Travel				11,483		35,205		67,432		203,632		392,814

						Entertainment				20,000		50,000		100,000		200,000		300,000				2%		3%		3%		4%		4%						Entertainment				5,103		23,470		53,946		162,906		294,611

						Sales & Mkt Literature				250,000		400,000		750,000		1,000,000		1,250,000				20%		20%		22%		20%		17%						Sales & Mkt Literature				63,792		187,760		404,593		814,528		1,227,545

						Presentations				35,000		55,000		80,000		125,000		200,000				3%		3%		2%		3%		3%						Presentations				8,931		25,817		43,157		101,816		196,407

						Marketing Consultants				50,000		75,000		125,000		200,000		250,000				4%		4%		4%		4%		3%						Marketing Consultants				12,758		35,205		67,432		162,906		245,509

						Misc				40,000		75,000		100,000		140,000		200,000				3%		4%		3%		3%		3%						Misc				10,207		35,205		53,946		114,034		196,407

						Total Sales & Mkt exp				735,000		1,255,000		2,380,000		3,515,000		5,050,000				58%		63%		69%		70%		70%						Total Sales & Mkt exp				188,200		589,098		1,283,910		2,863,067		4,959,282

						% Increase						71%		90%		48%		44%

						+ Sales & Mkt Staff Costs				534,750		725,995		1,092,807		1,472,195		2,125,456				42%		37%		31%		30%		30%						+ Sales & Mkt Staff Costs				136,080		340,782		589,523		1,199,145		2,087,274

						% Increase						36%		51%		35%		44%

						= Total Sales & Mkt Costs				1,269,750		1,980,995		3,472,807		4,987,195		7,175,456				100%		100%		100%		100%		100%						= Total Sales & Mkt Costs				324,280		929,880		1,873,433		4,062,211		7,046,556

						% Increase						56%		75%		44%		44%

						Target				324,000		929,880		1,873,433		4,062,211		7,046,556

				Advertising and PR						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite Advertising and PR						Year 1		Year 2		Year 3		Year 4		Year 5

						Advt				250,000		600,000		1,500,000		3,000,000		5,000,000				56%		71%		71%		75%		80%						Advt				190,000		250,052		1,254,531		3,237,075		7,046,556

						PR				200,000		250,000		600,000		1,000,000		1,250,000				44%		29%		29%		25%		20%						PR				152,000		104,188		501,812		1,079,025		1,761,639

						Total				450,000		850,000		2,100,000		4,000,000		6,250,000																		Total				342,000		354,240		1,756,343		4,316,100		8,808,195

						Target				342,000		354,240		1,756,343		4,316,100		8,808,195

										1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite Customer Support						Year 1		Year 2		Year 3		Year 4		Year 5

				Market Research

				Membership Operations

				Agent Services																																Member/Customer Support				248,400		1,328,400		2,927,239		4,569,988		6,165,736

												150,000		79%

		5		Fixed Assets Investments						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite Fixed Assets Investments						Year 1		Year 2		Year 3		Year 4		Year 5

						Operations Equipment				150,000		250,000		750,000		1,250,000		1,500,000				4%		4%		8%		8%		7%

						R&D Equipment				75,000		200,000		300,000		450,000		600,000				22%		32%		23%		22%		24%						Technology Equipment				116,789		433,022		871,364		2,084,437		3,867,522

						Office Equipment		4		116,000		184,000		240,000		328,000		428,000				34%		29%		19%		16%		17%						Office Equipment				120,626		128,510		261,409		492,753		969,320

						Total Fixed Assets				341,000		634,000		1,290,000		2,028,000		2,528,000				100%		100%		100%		100%		100%						Total Fixed Assets				237,415		561,532		1,132,773		2,577,191		4,836,842

						% Increase						86%		103%		57%		25%

						Cum Total Oper Equip				150,000		400,000		1,150,000		2,400,000		3,900,000				44%		41%		51%		56%		57%

						Cum Total R&D Equip				75,000		275,000		575,000		1,025,000		1,625,000				22%		28%		25%		24%		24%						Cum Total Technology Equip				116,789		549,811		1,421,175		3,505,612		7,373,134

						Cum Total Office Equip				116,000		300,000		540,000		868,000		1,296,000				34%		31%		24%		20%		19%						Cum Total Office Equip				120,626		249,136		510,545		1,003,299		1,972,618

						Cum Total Fixed Assets				341,000		975,000		2,265,000		4,293,000		6,821,000				100%		100%		100%		100%		100%						Cum Total Fixed Assets				237,415		798,947		1,931,720		4,508,911		9,345,753

		6		Depreciation						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																																		Depreciation						Year 1		Year 2		Year 3		Year 4		Year 5

						Operations Equipment		20%		30,000		80,000		230,000		480,000		780,000				44%		41%		51%		56%		57%

						R&D Equipment		20%		15,000		55,000		115,000		205,000		325,000				22%		28%		25%		24%		24%						Technology Equipment				23,358		109,962		284,235		701,122		1,474,627

						Office Equipment		20%		23,200		60,000		108,000		173,600		259,200				34%		31%		24%		20%		19%						Office Equipment				24,125		49,827		102,109		200,660		394,524

						Total Depreciation				68,200		195,000		453,000		858,600		1,364,200				100%		100%		100%		100%		100%						Total Depreciation				68,200		181,400		439,400		845,000		1,350,600

																																								47,483		159,789		386,344		901,782		1,869,151

		7		Travel						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

						Management

						# Trips				6		10		15		20		30

						Cost per trip				3,500		3,750		4,000		4,250		4,500

						Total				21,000		37,500		60,000		85,000		135,000				27%		27%		27%		22%		23%

																																		Profit & Loss Statement						Year 1		Year 2		Year 3		Year 4		Year 5

						R&D

						# Trips				4		8		12		16		20																		Total Sales				$396,000		$2,945,455		$9,860,173		$26,135,551		$   51,330,513

						Avg Cost per trip				3,000		3,000		3,000		3,000		3,000

						Total				12,000		24,000		36,000		48,000		60,000				15%		18%		16%		13%		10%						Marketing				$324,280		$929,880		$1,873,433		$4,062,211		$7,046,556

																																				Technology				$531,000		$1,372,680		$3,746,866		$9,393,864		$16,295,160

						Marketing & Sales																														Customer Support				$248,400		$1,328,400		$2,927,239		$4,569,988		$6,165,736

						# Trips				15		30		60		100		150																		Advertising				$342,000		$354,240		$1,756,343		$4,316,100		$8,808,195

						Cost per trip				1,750		1,900		2,100		2,300		2,500																		G&A				$354,600		$442,800		$1,405,075		$3,046,659		$5,725,326

						Total				45,000		75,000		125,000		250,000		400,000				58%		55%		57%		65%		67%						Market Research

																																				Total Operating Expenses				$1,800,280		$4,428,000		$11,708,955		$25,388,821		$44,040,973

						Total All Travel				78,000		136,500		221,000		383,000		595,000				100%		100%		100%		100%		100%

		8		Profit & Loss Statement						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003						Pre-tax Oper. Profit/(Loss) / yr				($1,404,280)		($1,482,545)		($1,848,782)		$746,730		$7,289,540

								Note																												Cum. pre-tax Oper. Profit/(Loss)				(1,404,280)		(2,886,825)		(4,735,607)		(3,988,877)		3,300,663

						Total Sales				855,261		3,989,477		9,655,033		17,749,419		29,620,373

																																				Fixed Assets Investments				$237,415		$561,532		$1,132,773		$2,577,191		$4,836,842

						Total R&D				994,500		1,497,620		2,102,383		3,902,991		5,263,644				29%		26%		23%		27%		27%						Depreciation				$68,200		$181,400		$439,400		$845,000		$1,350,600

						Total Sales & Mktg				1,269,750		1,980,995		3,472,807		4,987,195		7,175,456				37%		34%		37%		34%		36%

						Total G&A				776,079		1,510,529		2,021,370		2,691,802		3,404,504				22%		26%		22%		19%		17%

						Fixed Assets				341,000		634,000		1,290,000		2,028,000		2,528,000				10%		11%		14%		14%		13%

						Depreciation (20%)				68,200		195,000		453,000		858,600		1,364,200				2%		3%		5%		6%		7%

						Total Operating Expenses				3,449,529		5,818,144		9,339,560		14,468,588		19,735,804				100%		100%		100%		100%		100%

						Pre-tax Oper. Profit/(Loss)				(2,594,268)		(1,828,666)		315,473		3,280,831		9,884,569

						Income Tax

						Net Profit

		9		Expenses Summary						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

						R&D Operating Expenses				$994,500		$1,497,620		$2,102,383		$3,902,991		$5,263,644				33%		30%		28%		34%		33%

						General & Administration Expense				$776,079		$1,510,529		$2,021,370		$2,691,802		$3,404,504				26%		30%		27%		23%		21%

						Sales & Marketing Expenses				$1,269,750		$1,980,995		$3,472,807		$4,987,195		$7,175,456				42%		40%		46%		43%		45%

						Sub-Total				$3,040,329		$4,989,144		$7,596,560		$11,581,988		$15,843,604				100%		100%		100%		100%		100%

						Fixed Assets Investments				$341,000		$975,000		$2,265,000		$4,293,000		$6,821,000

						Depreciation				$68,200		$195,000		$453,000		$858,600		$1,364,200

																						Expenses Alloc -- Tanya

		10		Expenses Summary -- Percentages of Total						1999		2000		2001		2002		2003				$   5,000,000		$   7,320,896		$   12,995,592		$   21,043,976		$   31,774,581

																						70%		37%		26%		24%		21%		marketing

						R&D Operating Expenses				33%		30%		28%		34%		33%				16%		19%		18%		17%		17%		member operations

						General & Administration Expense				26%		30%		27%		23%		21%				11%		30%		34%		32%		30%		agent services

						Sales & Marketing Expenses				42%		40%		46%		43%		45%				0%		5%		10%		14%		16%		advertising

						Sub-Total				100%		100%		100%		100%		100%				3%		8%		11%		13%		14%		G&A

																						0%		1%		1%		1%		2%		market research

		11		Expenses as % of Sales						1999		2000		2001		2002		2003

																						3,486,842		2,714,489		3,422,037		4,983,016		6,752,616		marketing

						Total R&D as % of Sales				116%		38%		22%		22%		18%				789,474		1,398,373		2,322,096		3,582,830		5,385,522		member operations

						Total Sales & Mktg as % of Sales				148%		50%		36%		28%		24%				526,316		2,220,946		4,399,762		6,712,658		9,486,804		agent services

						Total G&A as % of Sales				91%		38%		21%		15%		11%				0		370,158		1,262,895		2,841,554		5,178,387		advertising

						Fixed Assets				40%		16%		13%		11%		9%				131,579		616,929		1,466,587		2,676,827		4,432,699		G&A

						Total				395%		141%		92%		77%		62%				0		41,129		122,216		288,274		579,979		market research

		12		Cash Flow						1999		2000		2001		2002		2003

						Operating profit/(Loss)				(2,594,268)		(1,828,666)		315,473		3,280,831		9,884,569

						Depreciation				68,200		195,000		453,000		858,600		1,364,200

						Net Cash Flow from Operations				(2,526,068)		(1,633,666)		768,473		4,139,431		11,248,769

						Cumulative Cashflow				(2,526,068)		(4,159,734)		(3,391,261)		748,170		11,996,938





										BUDGET

												Set up to build & serve website in-house

														Year 1		Year 2		Year 3

		Compensation (Includes Taxes & Benefits)																						$   1

				Salaries Full-Time										$   - 0		$   2,000,000.00		$   2,500,000.00				Staffing		$   - 0

				Salaries Part-Time										$   - 0		$   670,100.00		$   905,100.00				Office Space		$   96,000		8000

				Contractors										$   100,000.00		$   250,000.00		$   500,000.00

														$   - 0		$   2,920,100.00		$   3,905,100.00

		Marketing

				Research and Development (surveys, focus groups, customized projects)										$   50,000.00

				Alliances/Development (Conferences, workshops, networking relationships)										$   65,000.00

				Internet (search engines, alliances, cross promotions)										$   1,000,000.00

		Marketing Communications

				Public Relations/Promotion (Media,buzz,events,placements,sponsorships)										$   800,000.00

				Collateral (Brochures, flyers, banners, printed material for promotion)										$   80,000.00		$   240,000.00		$   504,000.00

		Advertising

				Direct Mail										$   300,000.00

				Print										$   600,000.00

				Radio										$   300,000.00

				Television										$   - 0

		Travel

				Air Travel										$   47,250.00		$   87,500.00		$   113,750.00

				Car Service										$   20,250.00		$   38,077.00		$   50,250.00

				Entertainment Meals										$   6,000.00		$   11,538.00		$   20,000.00

				Lodging										$   72,500.00		$   125,000.00		$   167,500.00

				Overtime Meals										$   2,500.00		$   3,500.00		$   4,500.00

				Parking										$   3,200.00		$   18,000.00		$   36,000.00

		Furniture

				Conference Table										$   500.00

				Desk & Chairs										$   8,000.00		$   8,000.00		$   15,000.00

				Equipment Rental										$   2,100.00		$   8,000.00		$   10,000.00

		General & Administrative

				Cleaning										$   6,300.00		$   6,500.00		$   7,000.00

				Moving										$   500.00

				Rent										$   50,000.00		$   210,000.00		$   360,000.00

				Repairs & Maintaince										$   5,000.00		$   20,000.00		$   35,000.00

				Security										$   1,200.00		$   4,800.00		$   8,400.00

				Taxes Real Estate										$   1,500.00		$   6,000.00		$   10,500.00

				Office Supplies										$   30,000.00		$   140,000.00		$   200,000.00

				Server Racks										$   400.00

				Copier										$   3,000.00		$   9,000.00		$   18,000.00

				Printers										$   4,000.00		$   12,000.00		$   18,000.00

				Postage and Delivery										$   4,500.00		$   10,500.00		$   15,000.00

				White Boards										$   150.00		$   450.00		$   300.00

		Utilities

				Garbage										$   240.00		$   1,200.00		$   1,800.00

				Gas (Included in Rent)

				Power										$   12,000.00		$   21,000.00		$   30,000.00

				Water (Included in Rent)

		Education

				Books & Manuals										$   1,200.00		$   1,800.00		$   2,400.00

				Subscriptions										$   2,000.00		$   3,000.00		$   4,000.00

		Insurance

		Professional Services

				Consulting										$   450,000.00		$   350,000.00		$   200,000.00

				Legal										$   100,000.00		$   200,000.00		$   200,000.00

				Tax Accounting										$   24,000.00		$   24,000.00		$   24,000.00

		Communications

				Internet Access										$   24,000.00		$   72,000.00		$   72,000.00

				Telephone Equipment										$   5,000.00		$   8,000.00		$   11,000.00

				Telephone Leasing										$   6,000.00		$   8,000.00		$   10,000.00

				Telephone Service										$   41,500.00		$   105,000.00		$   200,000.00

		Seminars & Speakers

		Technology

				Hardware										$   200,000.00		$   150,000.00		$   120,000.00

				Network Infrastructure										$   50,000.00		$   30,000.00		$   50,000.00

				Hosting										$   180,000.00		$   540,000.00		$   1,500,000.00

				Software Applications (Commerce)										$   847,000.00

				Support Software										$   80,000.00

				Website/Server Development & Implementation										$   4,200,000.00

				Customer Service Setup/Integration										$   40,000.00

				Third Party Logistics Setup/Integration (Fulfillment, Outsourcing, Customer Service)										$   1,750,000.00		$   3,500,000.00		$   5,000,000.00

				Personnel Acquisition Costs										$   500,000.00

				Total										$   - 0		$   11,813,065.00		$   16,828,600.00

		Total Satellites												500		$   1,500.00		$   3,000.00

		Cost per Satellite												$   - 0		$   7,875.38		$   5,609.53

		Total Members												265,000		$   850,000.00		$   1,700,000.00

		Cost per Member												$   - 0		$   13.90		$   9.90

				Year One								Year Two								Year Three

				Phase I								Phase II								Phase III

				Services		Revenue Streams		Technology Costs				Services		Revenue Streams		Technology Costs				Services		Revenue Streams		Technology Costs

				Components Portal		Marketing & Ad		$   35,000.00				Practitioner Chat		eCommerce		$   250,000.00				Website Hosting		Hosting		$   1,000,000

				Search & Breathe		Marketing & Ad		$   10,000.00				Research		Marketing		$   10,000.00				Website Development		Hosting		$   500,000

				B2C eCommerce		eCommerce		$   900,000.00				C2C		eCommerce		$   750,000.00				B2B		eCommerce		$   3,000,000

				Interactive Forums		Hosting		$   15,000.00				Points Program		Marketing		$   100,000.00				Webcam		Hosting		$   250,000

				Multimedia Hosting		Hosting		$   250,000.00				Affiliates		eCommerce		$   30,000.00

				Tracking		Marketing & Ad		$   10,000.00				Personalization		Marketing & Ad		$   85,000.00

												Customer Service		eCommerce		$   1,000,000.00

				Total				$   1,220,000.00								$   2,225,000.00								$   4,750,000

				Staffing





		5.9800515556

																												1				36,969				0.28				130												0.1846153846		new values		old values

																												2				129,390				3.50				$   154														3.5

																												3				517,560				4.00				$   182														4		1.8185654008

																												4				1,035,120				2.00				$   216														2		1.6589327146

																												5				2,070,241				2.00				$   250														2		1.5468531469

																												6				3,058,566				1.48				$   269												0.076		1.4773960217		1.4773960217

																												7				4,406,281				1.44				$   289														1.4406364749		1.4406364749

																												8				6,317,417				1.43				$   311														1.4337298216		1.4337298216

																												9				9,093,337				1.44				$   335														1.4394074074		1.4394074074

																												10				13,089,017				1.44				$   345

		YEAR 1

																																revenue								cost				loss/cost								pre-tax loss		rev/loss		cum.loss

		36,969																														$   325,324				$   40				$   1,478,744				0.42								$   (621,072)		0.5238095238		$   (621,072)		0.2388059701

																																				($50 - $100)																						0.2388059701		cost drop pa

																																												0.8289473684										0.2063492063

		adv/target mktg																										15%				$   48,799				marketing				$   1,031,229				58%														0.023880597

		agent service																										85%				$   276,525				member operations				$   233,486				8%

																																				agent services				88,724.61				6%

																																$   - 0				advertising				$   118,299				8%

																																				G&A				$   291,857				20%

																																												100%

		YEAR 2

		129,390																														$   3,151,710				30.45				$   3,939,638				0.324								$   (1,276,443)		2.4691358025		$   (1,897,515)

																																												0.4550561798

		adv/target mktg																										19%				$   584,853				marketing				$   1,969,819				50%										1.1975308642

		agent service																										78%				$   2,469,381				member operations				$   354,567				9%

		market research																										3%				$   97,476				agent services				$   315,171				8%

																																				advertising				$   354,567				9%

																																				G&A				$   906,117				23%

																																				market research				$   22,133				1%

																																												100%

		YEAR 3

		517,560																														$   10,101,318				$   23				$   11,995,315				0.1726315789								$   (2,070,770)		4.8780487805		$   (3,968,285)

																																												0.2570532915

		adv/target mktg																										27%				$   2,685,160				marketing				$   5,828,444				49%

		agent service																										70%				$   7,075,185				member operations				$   1,504,115				13%

		market research																										3%				$   340,973				agent services				$   1,880,143				16%

																																				advertising				$   1,316,100				11%

																																				G&A				$   1,353,703				11%

																																				market research				$   112,809				1%

		YEAR 4																																										100%

		1,035,120																														$   15,978,833				17.64				$   18,261,524				0.2								$   (3,652,305)		4.375		$   (7,620,590)		52

																																																										-80

		adv/target mktg																										32%				$   5,116,193				marketing				$   8,040,788				44%

		agent service																										64%				$   10,232,385				member operations				$   2,394,368				13%

		market research																										4%				$   630,256				agent services				$   3,216,315				18%

																																				advertising				$   2,001,263				11%

																																				G&A				$   2,322,894				13%

																																				market research				$   250,158				1%

																																												100%

		YEAR 5

		2,070,241																														$   36,141,464				$   13				$   27,801,126				0.095								$   (2,628,470)		13.75		$   (10,249,060)

		adv/target mktg																										35%				$   12,586,328				marketing				$   11,236,439				40%

		agent service																										60%				$   21,836,521				member operations				$   3,987,124				14%

		market research																										5%				$   1,718,615				agent services				$   5,255,754				19%

																																				advertising				$   3,262,192				12%

																																				G&A				$   3,878,384				14%

										750,000		3,750,000																100,000		250,000		1,875,000				market research				$   253,726				1%

										Year 1		Year 2		Year 3		Year 4		Year 5										Year 1

		TOTAL REVENUE-PRODUCING  CUSTOMERS								36,969		164,094		649,951		2,006,379		5,274,321

		TOTAL VISITORS

																																				WEBREATHE.COM

		FINANCIAL  MODEL - 5 YEAR PROJECTIONS

																																																				Year 6		Year 7		Year 8		Year 9		Year 10

																																																				7,792,260		11,225,814		16,094,785		23,166,952		33,346,682

				0-4 Months		4-8 Months		8-12 Months		Year 1- Total		Year 2		Year 3		Year 4		Year 5		Growth

																												SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

		GENERAL TRAFFIC

		REVENUE-PRODUCING CUSTOMERS/ MEMBERS								36,969		164,094		649,951		2,006,379		5,274,321										33,595		3,373		143,119		20,974		396,087		253,865		1,134,030		872,349		2,737,942		2,536,378

																																																				Year 6		Year 7		Year 8		Year 9		Year 10

																				41.9901985569

		REVENUES		$0		$12,045		$89,174		$101,219		$2,864,222		$13,290,755		$69,193,860		$221,469,765		43741%								$77,605		$23,614		$2,562,191		$302,030		$6,436,410		$6,854,345		$41,278,685		$27,915,175		$133,474,688		$87,995,078

		EXPENSES		$406,856		$560,475		$1,407,282		$2,374,613		$6,477,961		$22,580,915		$65,340,412		$162,433,346										$1,175,832		$168,669		$4,436,695		$1,006,768		$10,298,256		$11,423,909		$22,680,596		$34,893,969		$35,593,250		$87,995,078

		PRE-TAX LOSS/GAIN		$   (39,825)		$   (406,856)		$   (548,430)		-$2,273,394		-$3,613,740		-$5,710,629		$11,619,295		$59,036,420										-$1,098,227		-$145,056		-$1,874,504		-$704,737		-$3,861,846		-$1,848,782		$18,598,089		-$6,978,794		$97,881,438		$0						- 0		- 0		- 0		- 0		- 0

		CUMULATIVE LOSS/GAIN:								-$2,273,394		-$5,887,134		-$11,597,762		$21,533		$59,057,952

		FIXED ASSETS CUMULATIVE INVESTMENTS		$135,494		$291,002		$556,555		$991,893		$1,929,798		$3,115,773		$4,930,264		$8,713,790

		DEPRECIATION:		$27,099		$58,200		$82,444		$169,511		$357,092		$594,287		$957,185		$1,713,891																																		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

																																																				$   - 0		$   - 0		- 0		$   - 0		$   - 0

		REQUIRED INVESTMENT PER YEAR:		$451,537		$715,694		$1,595,267		$2,762,497		$4,491,348		$10,269,193																																						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		CUMULATIVE INVESTMENT:				$1,167,231		$2,762,497		$2,762,497		$7,253,845		$17,523,038

																				161%

				Churn		3%				1.00		$0.97		$0.94		$0.91		$0.89										SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

												538%		17%		69%		22%		6		7		8		9										$16		$27

		REVENUE PER MEMBER								$3		$17		$20		$34		$42		$110		$287		$749		$1,957		$2		$7		$18		$14		$26		$45		$36		$32		$49		$35

		COST PER MEMBER								$64		$39		$35		$33		$31										$35		$50		$31		$48						$20		$40		$13		$35

		Value Per Member								$108		$205		$447		$1,103		$2,834																		-$10		-$18

		PROFIT PER MEMBER								-$61		-$22		-$14		$2		$11										-$33		-$43		-$13		-$34						$16		-$8		$36		$0

		INVESTMENT PER MEMBER								$75		$27		$16		$0		$0

		SOURCES OF REVENUE

																												Year 1																								Year 6		Year 7		Year 8		Year 9		Year 10

				Phase IA		Phase IB		Phase IC		Phase I		Phase II		Phase III		Year 4		Year 5														Year 2				Year 3				Year 4				Year 5

		Percentage Distribution																										SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

		Sponsorships & Advertising								85%		60%		25%		13%		11%										7%		7%		15%		12%		7%		7%		7%		7%		8%		8%						0%		0%		0%		0%		0%

		Marketing								0%		5%		6%		8%		9%										0%		0%		4%		5%		6%		6%		6%		6%		5%		5%						0%		0%		0%		0%		0%

		eCommerce								15%		30%		60%		68%		68%										63%		63%		64%		68%		56%		56%		40%		40%		25%		25%

		Hosting								0%		5%		9%		11%		12%										10%		10%		3%		3%		8%		8%		18%		18%		18%		18%

										100%		100%		100%		100%		100%										80%		80%		86%		88%		77%		77%		71%		71%		56%		56%

		Total Distribution

																												10%		10%		3%		3%		8%		8%		13%		13%		18%		18%

																																				11%		11%		10%		10%		32%		32%						0%		0%		0%		0%		0%

																												100%		160%

		Sponsorships & Advertising		$   - 0		$   12,045.02		$   73,990.82		$86,036		$1,718,533		$   3,322,689		$8,995,202		$24,361,674										$5,432		$1,653		$384,329		$36,244		$450,549		$479,804		$2,889,508		$1,954,062		$10,677,975		$7,039,606						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Marketing		$   - 0		$   - 0		$   - 0		$0		$143,211		$   797,445		$5,535,509		$19,932,279										$0		$0		$102,488		$15,102		$386,185		$411,261		$2,476,721		$1,674,911		$6,673,734		$4,399,754						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		eCommerce		$   - 0		$   - 0		$   15,182.80		$15,183		$859,267		$   7,974,453		$47,051,825		$150,599,440										$48,891		$14,877		$1,639,803		$205,381		$3,604,390		$3,838,433		$16,511,474		$11,166,070		$33,368,672		$21,998,769

		Hosting		$   - 0		$   - 0		$   - 0		$0		$143,211		$   1,196,168		$7,611,325		$26,576,372										$7,760		$2,361		$76,866		$9,061		$514,913		$548,348		$7,430,163		$5,024,732		$24,025,444		$15,839,114

																																																				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		TOTAL REVENUE:								$101,219		$2,864,222		$13,290,755		$69,193,860		$221,469,765										$62,084		$18,891		$2,203,485		$265,787		$4,956,036		$5,277,846		$29,307,866		$19,819,774		$74,745,825		$49,277,244

												2730%		364%		421%		220%		934%								77000000%

		SOURCES OF EXPENSES

										Year 1		Year 2		Year 3		Year 4		Year 5										Year 1				Year 2				Year 3				Year 4				Year 5

		Percentage Distribution

																												SATELLITE		NON-SATELLITE		SATELLITE		NON-SATELLITE		SATELLITE		NON-SATELLITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

																												$40/per customer		$60/per customer		$40/per customer		$60/per customer		$35/per customer		$52/per customer		$30/per customer		$45/per customer		$26/per customer		$39/per customer

		sales & marketing								18%		15%		15%		18%		20%										12%		18%		10%		21%		15%		16%		17%		16%		16%		16%						0%		0%		0%		0%		0%

		technology								30%		34%		36%		30%		37%										33%		30%		34%		31%		37%		32%		37%		37%		37%		37%

		member support																										0%		0%		0%		0%		0%		0%		0%		0%		0%		0%						0%		0%		0%		0%		0%

		member/customer support								25%		31%		25%		20%		16%										28%		14%		30%		30%		25%		25%		15%		18%		14%		14%						0%		0%		0%		0%		0%

		advertising								17%		7%		11%		17%		12%										8%		19%		6%		8%		9%		15%		18%		17%		20%		20%						0%		0%		0%		0%		0%

																												19%								12%		12%		12%		12%		13%		12%

		G&A								10%		13%		13%		15%		15%										19%		19%		20%		10%		14%		12%		13%		12%		13%		13%						0%		0%		0%		0%		0%

		market research																												0%		1%		1%		1%				1%				1%								0%		0%		0%		0%		0%

		market research																										0%		0%

										100%		100%		100%		100%		100%										100%		100%		100%		100%		100%		100%		100%		100%		100%		100%

																																100%		100%

																																																				Year 6		Year 7		Year 8		Year 9		Year 10

		Total Distribution								Year 1		Year 2		Year 3		Year 4		Year 5

		Sales & Marketing								$242,010		$971,694		$3,387,137		$11,761,274		$32,486,669										$139,336		$30,360		$700,000		$945,000		$1,544,738		$1,827,825		$6,950,895		$5,585,541		$8,769,047		$7,046,556						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Technology								$403,350		$2,202,507		$8,129,129		$19,602,124		$60,100,338										$386,849		$50,095		$2,380,000		$1,395,000		$3,810,355		$3,655,651		$11,690,141		$9,393,864		$20,278,421		$16,295,160

		member support								$0		$0		$0		$0		$0										$0		$0		$0		$0		$0		$0		$0		$0		$0		$0						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Satellite/Member Support								$336,125		$2,008,168		$5,645,229		$13,068,082		$25,989,335										$328,057		$23,614		$2,100,000		$1,350,000		$2,574,564		$2,855,977		$6,318,995		$5,077,764		$7,672,916		$6,165,736						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Advertising								$228,565		$453,457		$2,483,901		$11,107,870		$19,492,001										$94,067		$32,047		$420,000		$360,000		$926,843		$1,713,586		$2,843,548		$2,284,994		$10,961,309		$8,808,195						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		G&A								$134,450		$842,135		$2,935,519		$9,801,062		$24,365,002										$223,408		$32,047		$1,400,000		$450,000		$1,441,756		$1,370,869		$3,791,397		$3,046,658		$7,124,851		$5,725,326						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		market research																										$0		$0		$44,367				$96,849				$310,693				$4,627,123								$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

																																												$324,841

		TOTAL EXPENSES:								$1,344,501		$6,477,961		$22,580,915		$65,340,412		$162,433,346										$1,175,832		$168,669		$7,000,000		$4,500,000		$10,298,256		$11,423,909		$31,594,977		$25,388,821		$54,806,544		$44,040,973

										$   1,344,501																				$55,661

										$   - 0

																												ANNUAL LOSS/GAIN:

																																FINANCIAL  MODEL - 10 YEARS PROJECTIONS

		# CUSTOMERS - YEAR 1																										100,000

		GROWTH RATE - YEAR 2																										350%

		COST PER CUSTOMER - YEAR 1																										$   40

		CUMULATIVE INVESTMENT																										$   (97,881,438)

		VALUE IN 10 YEARS																										$   - 0

		CUM. INVESTMENT/VALUE																										- 0

																																												Series 1 -								revenues												REVENUES

																																												Series 2 -								expenses												EXPENSES

																												Series 1 -				sales & marketing

																												Series 2 -				member support												Series 1 -								Sponsorships & Advertising

																												Series 3 -				member/customer support												Series 2 -								Marketing

																												Series 4 -				advertising												Series 3 -

																												Series 5 -				G&A

																												Series 6 -				market research

		Financial Summary - 10 year projections.

		Cumulative Investment: $16,265,000																										over 5 year period.

		Business turns profitable during 6th year of operation.

		Cumulative Investment pays off - year 7

		Initial staff is 29 people increasing to 107 by year 5.



Amir Hasson:
5%  Churn Rate

Amir Hasson:
AVG Growth Rate of Rev per Member

Amir Hasson:
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REVENUE PER MEMBER

COST PER MEMBER

PROFIT PER MEMBER

INVESTMENT PER MEMBER

Financials Per Member



								2809396.414438

								4491347.68172995

								10269193.1009715



REVENUES

EXPENSES

PROFIT

INVESTMENT

Breathe Financial Model



		4-8 Months		4-8 Months

		8-12 Months		8-12 Months

		Year 1 - Total		Year 1 - Total

		Year 2		Year 2

		Year 3		Year 3

		Year 4		Year 4

		Year 5		Year 5



Satellite Members

Non-Satellite Members

10382.4175

363.288027375

33595.2

3373.388825625

33595.2

3373.388825625

143119.2

20974.323049875

396086.7792

253864.636621927

1134029.80152

872349.226224039

2737942.30933762

2536378.1988159
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PROFIT

INVESTMENT

Revnues, Expenses, Profit, & Investment
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PROFIT

INVESTMENT

Financial Projections
Phases I-III





                      7

Correlational Demand

Consumers within one HHS niche practice demand products and services 
within other niches.

This Correlational Demand creates the opportunity for consolidation of HHS 
niche.

Capitalizing on Correlational Demand requires consolidation without diluting 
the authenticity of core HHS teachers, practitioners, and institutions.
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Value Proposition

Market Problems weBreathe Solutions

Information Overload Infomediate via Expert-Powered 
Portal

Disconnected Consumers & 
Providers

Unify Marketspace via
Correlational Demand

Complexity & Separation of 
Internet Services

All-in-One Package via Business  
Model Integration

Mistrust Create Trusted Brand via Strategic 
Partners
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Market Share & Mindshare

Achieve short-term profitability with 4% online market share by 2004 

Achieve long-term profitability with 21% online mindshare by 2004.

Position weBreathe to dominate the HHS marketspace through alliances 
with Strategic Partners.

Online HHS 
Market Size

$5.4 Billion

2004 Market Share Objective

weBreathe 
Market Share

weBreathe 
Partner Market 

Share
43%

4%

Total Online HHS 
Consumer Base

25 Million

2004 Mindshare Objective

58%

weBreathe 
Mindshare

21%

Overlapping 
Mindshare 11%

weBreathe Partner 
Mindshare
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Strategic Satellite Partners

Through its Prototype, Breathe has established relationships with over 50 key 
players in the HHS marketspace.

These strategic Satellite partners give weBreathe access to a critical mass of 
content, products, services, and consumers.

Breathe will continue to leverage its industry relationships to expand this 
network internationally.


[image: image1.png]
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weBreathe 1.0 Prototype

Expert Constellation Guides explore the Internet and filter 
each HHS niche for Satellite partners.

Robust online Satellite Database organizes Sources of Value 
(content, products, services, practitioners, multimedia, 
research, and Members).

Membership Utilities & Incentives convert Satellites’ 
consumers into weBreathe Members.

Information Architecture integrates core branding and 
design with optimized navigation structure.
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weBreathe Services Satellites…

3HO (Health Happy Holy Organization)

weBreathe leverages and markets each Satellite’s content, products, services, 
practitioners, and multimedia to reach consumers from other Satellites.

3HO sold over $150 million in health food products last year.
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Satellites Promote weBreathe

Starting with Search & Breathe, a meta-search utility, weBreathe’s services acquire 
consumers from Satellites.

Real Goods is the oldest and largest HHS catalogue selling over $17 million in 
products last year.
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Satellite Service Packaging

Constellations

Marketing Services

Solar 
Emporium

B2C & B2B eCommerce 
Services

Interactive Services

Community Hub

TeleHealth 
Center

Practitioner Services

Breathe 
Institute

Research Services

Search 
& Breathe

Navigation ServicesNet-TV Services

BreatheTV
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We are approaching the end of the Wild 
West days of the Web… toward the 
emergence of lifelong brand names, the 
successful exploitation of verticalization… 
and toward vertical sites with an inch-wide, 
mile-deep strategy.

Dec. 1999

Verticalization
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Business Model Integration

Business Model Example Source of 
Value

Expert-Powered Portal www.about.com Websites/ Content

Virtual Community
Consumer-to-Consumer

www.ivillage.com
www.ebay.com

Members
Consumers

Business-to-Consumer
Business-to-Business

www.ubid.com
www.freemarkets.com

Retailers
Distributors 
Manufacturers

Multimedia Aggregation www.broadcast.com Multimedia

Interactive Services www.askjeeves.com Practitioners

Research Databank www.jup.com
(Jupiter Communications)

Research/
Services

Integrated Search Utility www.infospace.com Keywords

http://www.freemarkets.com/
http://www.broadcast.com/
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Business Strategy
B2B2C2C Value Exchange

Explore
 Develop cross-promotional relationships with Satellites and identify their 

sources of value.

Build 

 Package marketing, eCommerce, multimedia, interactive, and hosting 
services to acquire Satellites, their sources of value, their consumers, and 
their brand strength.

Operate
 Enable Satellites and consumers to exchange sources of value through 

weBreathe’s Business-to-Business-to-Consumer-to-Consumer Value 
Exchange.
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Competitive Positioning

The only niche-oriented, B2B model that services providers within each niche to 
reach consumers.
Most competitors have mainstream-oriented, B2C models that target “Alternative 
Health” and “New Age” consumers.

Alternative Medicine 
Mainstream Industry

Holistic Health  & Spirituality 
Niche Marketspace

New Age
Mainstream Industry

http://www.discoveryhealth.com/DH/ihtIH?t=20707&p=%7Ebr,DSC|%7Est,20707|%7Er,WSDSC000|%7Eb,*|
http://images.amazon.com/images/P/0449003124.01.LZZZZZZZ.gif
http://www.earthmed.com/index.asp
http://www.beliefnet.com/index.html
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Revenue Streams

Satellite-
Driven

Marketing
Websites
Services
Practitioners

Hosting
Interactive
Net-TV
Website

Member-
Driven

Advertising
Sponsorships
Personalized
Net-TV

eCommerce
B2C
B2B
C2C


Chart1

		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



eCommerce

Sponsorships & Advertising

Hosting

Marketing

5-Year Revenue Projections

15182.7950669063

86035.8387124688

0

0

859266.51897546

1718533.03795092

143211.08649591

143211.08649591

7974453.21047521

3322688.83769801

1196167.98157128

797445.321047521

47051824.8098581

8995201.80188464

7611324.6015947

5535508.80115978

150599440.465115

24361674.1928862

26576371.846785

19932278.8850887



Market Size

		HHS Market Size, Growth, Consumer Base, and Breathe Penetration ($Millions)																Population		277		216																												Total Online Market Less Sat& weBreath revenues

																				Master																														2,863.64

		Year		1998		1999		2000		2001		2002		2003		2004		Growth Average		30%

		Total U.S. Market Size		$22,041		$25,347		$29,656		$36,477		$48,515		$68,891		$103,336		202%

		Growth Rate				15%		17%		23%		33%		42%		50%		30.00%

		Total to Online Conversion Rate		1.00%		1.25%		1.75%		2.25%		3.00%		4.00%		5.25%		3%

		Online HHS Market Size		$220		$317		$519		$821		$1,455		$2,756		$5,425		945%

		Growth Rate				44%		64%		58%		77%		89%		97%		72%

		weBreathe Revenues						$0.10		$2.86		$13.29		$69.19		$221				$306.92

		Revenue Growth Rate								2730%		364%		421%		220%		934%

		Total Market Penetration						0.000%		0.008%		0.027%		0.100%		0.214%		0.088%														19.75

		Online weBreathe Market Share						0.02%		0.35%		0.91%		2.51%		4.08%		1.96%														5.42

		Total Satellite Revenues  Online						$   104.99		$   289.82		$   602.94		$   1,147.25		$   2,340.03		75%

		Online Satellite Market Share						20%		35%		41%		42%		43%				2,561.50

		weBreathe & Satellite Revenue						$   105		$   293		$   616		$   1,216		$   2,562

		weBreathe & Satellites Market Share						20%		36%		42%		44%		47%

		weBreathe's % of Satellite Marketshare (Shared Market Share)						0.014%		0.296%		1.323%		4.101%		6.436%

								0.000%		0.000%		0.000%		0.000%		0.000%

		Average Expenditure of HHS Consumer Offline						$   1,000		$   1,080		$   1,177		$   1,295		$   1,437

		Per Month						$   83		$   90		$   98		$   108		$   120

		Growth								8%		9%		10%		11%

		Total U.S. HHS Consumer Base						29.66		33.78		41.21		53.20		71.89		142%

		Growth								143.43%		78.38%		57.25%		62.62%		85%

		% of US Population						10.71%		12.19%		14.88%		19.21%		25.95%		142%

		Average Expenditure of HHS Consumer Online						$   150		$   162		$   177		$   194		$   216

		Total Online HHS Consumer Base						3.46		5.07		8.24		14.19		25.16		627%

		Growth Rate								46.43%		62.69%		72.12%		77.36%		65%

		% of Total Consumer Base						11.67%		15.00%		20.00%		26.67%		35.00%

		Total weBreathe Members						0.04		0.16		0.65		2.01		5.27

		Growth Rate								343.9%		296.1%		208.7%		162.9%

		weBreathe Online Mindshare						1.1%		3.2%		7.9%		14.1%		21.0%		$   3,120.04

		Total Satellite Members						0.93		2.39		4.55		7.88		14.47

		Satellite Online Mindshare						27%		47%		55%		56%		58%

		weBreathe & Satellites						27%		47%		58%		62%		68%

		Shared Mindshare						1%		3%		5%		8%		11%

		weBreathe's % of Satellite Mindshare						4%		6%		9%		14%		19%

		Total Number of Satellites (Normal Terms)						373		909		1,621		2,549		4,145

		Sales Per Satellite (Standard Terms)						281,250		318,938		371,977		450,092		564,550

		Conversion to Online Expenditure						15.00%		15.00%		15.00%		15.00%		15.00%

		Average Monthly Expenditure						$   13		$   14		$   15		$   16		$   18

		Total Online HHS Consumer Base						3.46		5.07		8.24		14.19		25.16		627%		727%

		Total Online HHS Consumer Base						8.51		11.64		18.91		32.81		61.00

																3.1

												21%				6.9

								$117		$145		$237		$260		$190

										0.127		0.873				13%

		Study		Segment		Original Size ($Billions)		Reduction		Reduction Percentage		Targeted Sales ($Billions)								New Age Products and Services		5.475		21.9		0.25		21.9

								Criteria												Nutraceuticals (Vitamins, Herbs, Minerals, Supplements)		3.3		10		0.33		10

		New Age		New Age Products and Services		21.9		Overlapping, Mainstream		50%		10.95								Natural Organic Foods and Beverages		1.375		5.5		0.25		21.2

		Natural Market		Nutraceuticals		10		Mainstream		50%		5								Traditional Chinese Medicine and Acupuncture		1.287		3.9		0.33		29

		Natural Market		CAM		21.2		Overlapping		100%		0								Massage Therapy		1.725		6.9		0.25		5.5

		Natural Market		Functional Foods		29		Overlapping, Mainstream, Not Viable		100%		0								Naturopathy & Homeopathy		0.9		1.2		0.75		14.5

		Natural Market		Natural Organic Foods and Beverages		5.5		Mainstream, Not Viable		60%		2.2								Total				49.4				6.9

		CAM		Chiropractic		14.5		Mainstream, Not Viable		100%		0																3.9

		CAM		Massage Therapy		6.9		Not Viable		75%		1.725																0.56

		CAM		Traditional Chinese Medicine &		3.9		Not Viable		66%		1.326																0.56

				Acupuncture								0																0.82

		CAM		Naturopathy		0.56		Not Viable		25%		0.42

		CAM		Homeopathy		0.56		Not Viable		25%		0.42

		CAM		Other		0.82		Overlapping		100%		0

		ALL		Total		114.84						22041		22.041

						1993		1994		1995		1996		1997		1998		1999		2000		2001		2002		2003		2004

		Study/Source		Segment

		Eisenberg		CAM		22.6

		Wild Oats		130%		50		79		124.82		197.2156		311.600648

				58%										310

		Whole Foods		27%		410		518.65		656.09225		829.95669625		1049.8952207562

						410								1050

		New Age		23%		11.7		14.391		17.70093		21.7721439

						11.7						21.9

				145%												8		19.6		48.02		117.649		288.24005		706.1881225

																8										706

				237%												$   1.00		$   3.37		$   11.36		$   38.27		$   128.98		$   434.66

																1										434

								706		35300				434		21700

										0.0200						0.02

				117%														96		207.84		449.9736		974.192844		2109.12750726

																										2100

				260%										2		7.2		25.92		93.312		335.9232		1209.32352

																								1200



Amir Hasson:
Percentage that  Satellite Members spend on each Satellite.
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Total U.S. HHS Consumer Base

Total Online HHS Consumer Base
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Mindshare



Total Exp.

		



Projected Year 5 Mindshare



TotalsPaste

		



Online HHS Market Size

weBreathe & Satellite Revenue

Breathe + Satellite Consolidated                               Market Share (Billions)



Staff

		



Total Online HHS Consumer Base

Total Satellite Members

Total weBreathe Members

Breathe & Satellite Mindshare 
(Millions)



StaffPaste

		Satellite & Member Growth								13												Compounded				Year 1		Year 2		Year 3		Year 4		Year 5

						Phase IA		Phase IB		Phase IC				Phase II		Phase III								Total Consumer Base		3,422,917.39		4,902,168.08		7,592,406.92		12,180,468.04		19,888,161.62

		Satellite Acquisition		Current		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5																												0

		Constellations		6		8		10		12		12		14		16		18		22

		Satellites per Week per Constellation		0.6		0.6		0.63		0.65		0.63		0.65		0.7		0.775		0.9

		Acquired Satellites - Per Const		7		8		8		8		31		34		36		40		47

		Acquired Satellites - Total		40		62		82		101		286		473		582		725		1030

		Total Satellites per Constellation		7		14		23		31		31		65		101		142		188

		Satellites		40		116		227		373		373		909		1621		2549		4145		weBreathe Providers

		Satellite Growth Rate				189%		96%		65%		117%		143%		78%		57%		63%

		Satellite Member Acquisition		Now		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		AVG Members per Satellite		2200		2250		2350		2,500		2,367		2,625		2,809		3,090		3,491

		Growth Rate				2%		3%		4%		3%		5%		7%		10%		13%		6%

		Total Satellite Consumers		88,000		260,400		532,432		933,200		933,200		2,385,320		4,552,722		7,875,207		14,471,154

		Conversion Rate to weBreathe Visitors		8%		10%		15%		20%		15%		25%		30%		40%		44%		29%

		weBreathe Visitors from Satellites		7,040		26,040		79,865		186,640		186,640		596,330		1,365,816		3,150,083		6,367,308

		Conversion Rate of Satellite Visitors to weBreathe  Members		4%		6%		13%		18.00%		12%		24.00%		29.00%		36.00%		43.00%		27%

		Satellite Members		282		1,562		10,382		33,595		33,595		143,119		396,087		1,134,030		2,737,942		19%		11%

		Growth Rate						565%		224%		394%		326%		177%		186%		141%

		Total Conversion from Satellite Members to weBreathe Members		0.32%		0.60%		1.95%		3.60%		2%		6.00%		8.70%		14.40%		18.92%

		Members Per Satellite		7		13		46		90		156		157		244		445		661

		Non-Satellite Member Acquisition		Now		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Estimated HHS Customers Online		3,459,886		3,459,886		3,459,886		3,459,886		3,459,886		5,066,262		8,242,358		14,186,847		25,162,482

		Conversion from Customers to Know-Abouts		0.0%		0.3%		3.0%		5.0%		3%		10.0%		35.0%		43.0%		48.0%

		Know-Abouts		- 0		8,650		103,797		172,994		172,994		506,626		2,884,825		6,100,344		12,077,991

		Conversion Rate from Know-Abouts to Visitors		0%		3%		5%		15%		8%		23%		40%		55%		70%

		Non-Satellite Visitors		- 0		259		5,190		25,949		25,949		116,524		1,153,930		3,355,189		8,454,594

		Conversion Rate of non-Satellite Visitors to weBreathe Members		0.00%		5.00%		7.00%		13.00%		8%		18.00%		22.00%		26.00%		30.00%		20%

		Non-Satellite Members		0		13		363		3,373		3,373		20,974		253,865		872,349		2,536,378

		Growth Rate						2700%		829%		1764%		522%		1110%		244%		191%

		Total Conversion from HHS Online Consumers to weBreathe Members		0.00000%		0.00038%		0.011%		0.098%		0.04%		0.414%		3.080%		6.149%		10.080%

		Member Acquisition		Now		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Total # of Members		282		1,575		10,746		36,969		36,969		164,094		649,951		2,006,379		5,274,321

		Total weBreathe Visitors		88,000		260,659		537,621		959,149		959,149		2,501,844		5,706,652		11,230,396		22,925,748

		Average Conversion		0.32%		0.60%		2.00%		3.85%		2%		6.56%		11.39%		17.87%		23.01%		11%

		New Members		282		1,575		10,746		26,223		36,969		127,125		485,858		1,356,428		3,267,941

		Percentage of Satellite Members		NA		99%		97%		91%		96%		87%		61%		57%		52%

		Percentage of Non-Satellite Members		NA		1%		3%		9%		4%		13%		39%		43%		48%

		Growth Rate		NA		NA		582%		244%		413%		344%		296%		209%		163%		253%

		Member Visits Per Month		- 0		2		4		6		4		8		10		12		14

		Impressions Per Visit		- 0		10		15		20		15		25		30		35		40

		Total Impressions From Members				126,030		2,578,969		17,744,923		6,816,641		393,824,455		2,339,825,097		10,112,150,300		35,443,433,815

		weBreathe Visitors to Satellites		Now		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		AVG Members per Satellite		2,200		2,250		2,350		2,500		2,500		2,625		2,809		3,090		3,491

		weBreathe Visitors from Satellites		7,040.00		26,040.00		79,864.75		186,640.00		186,640.00		596,330.00		1,365,816.48		3,150,082.78		6,367,307.70

		Satellites		40		116		227		373		373		909		1,621		2,549		4,145

		Visitors From Each Satellite				225.00		352.50		500.00		500.00		656.25		842.63		1,235.85		1,536.16

		Total # of Members		281.60		1,575.37		10,745.71		36,968.59		36,968.59		164,093.52		649,951.42		2,006,379.03		5,274,320.51

		% of Satellites Visited per weBreathe Member		0.00%		2.50%		3.33%		3.50%		3.11%		10.00%		11.00%		13.00%		16.00%

		Satellites per weBreathe Member		- 0		56		78		88		74		263		309		402		559

		Satellites per weBreathe Member per Month		- 0		14		20		22		19		22		26		33		47

		Total Visits to Satellites		- 0		88,615		840,905		3,234,752		3,234,752		43,074,550		200,810,614		805,864,644		2,946,257,588

		Visitors To Each Satellite		- 0		39		358		1,294		1,294		16,409		71,495		260,829		843,891

		Difference				(186)		5		794		205		15,753		70,652		259,593		842,355

		Growth						103%		14789%		7446%		7602%		348%		267%		224%

		Total # of Members		- 0		1,575		10,746		36,969		36,969		164,094		649,951		2,006,379		5,274,321

		CPM				$   9.00		$   10.00		$   11.00				$   14.00		$   16.00		$   19.00		$   22.00

		Total Impression Value				$   1,134		$   25,790		$   195,194				$   5,513,542		$   37,437,202		$   192,130,856		$   779,755,544
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weBreathe Providers

Provider Acquisition - Phase I-III



		



Members from Providers

Members From Non-Providers

Member Acquisition - Phases I-III



		Satellite Revenue		0-4 Months								4-8 Months						14%		8-12 Months						86%				Year 1 - Total		Satellite Revenue		Year 2										Year 3										Satellite Revenue		Year 4										Year 5												New		1		2		$   3.0		4		$   5

				Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		% Distribution		Revenue				Conversion		Participation		Rate		Distribution		Revenue		Conversion		Participation		Rate		Distribution		Revenue				Conversion		Participation		Rate		Distribution		Revenue		Conversion		Participation		Rate		Distribution		Revenue				Advertising		86,036		1,718,533		3,322,689		8,995,202		24,361,674

		Total Satellites		100%		116		FREE		$   - 0		100%		227		$   53.16		$   12,045		100%		373		$   198.22		$   73,991				$   86,036		Total Satellites		100%		909		$   1,733.61				$   1,575,322		100%		1,621		$   3,380.28				$   5,479,114		Total Satellites		100%		2,549		$   11,957.96				$   30,479,895		100%		4,145		$   23,735.51				$   98,382,407				Marketing		- 0		143,211		797,445		5,535,509		19,932,279

																																																																														eCommerce		15,183		859,267		7,974,453		47,051,825		150,599,440

		Marketing																														Marketing		Visits Delivered		15,753		$   297.88		$   10.9		$   11		Visits Delivered		70,652		$   1,805.94		$   22.78				Marketing		Visits Delivered		259,593		$   7,273.97		$   63.34		$   63.34		Visits Delivered		842,355		$   24,965.79		$   100.02		$   100.02				Hosting		- 0		143,211		1,196,168		7,611,325		26,576,372

		Websites		100%		116		FREE		$   - 0		70%		159		FREE		$   - 0		80%		299		FREE		$   - 0		50%		$   - 0		Websites		72%		654		$   131.33		60%		$   85,927		90%		1459		$   273.32		50%		$   398,723		Websites		100%		2549		$   760.10		35%		$   1,937,428		100%		4145		$   1,200.28		25%		$   4,975,097				Total		101,219		2,864,222		$   13,290,755.4		69,193,860		$   221,469,765

		Practitioners		50%		58		FREE		$   - 0		30%		68		FREE		$   - 0		40%		149		FREE		$   - 0		25%		$   - 0		Practitioners		30%		273		$   105.07		20%		$   28,642		50%		810		$   245.99		25%		$   199,361		Practitioners		60%		1529		$   723.90		20%		$   1,107,102		70%		2901		$   1,373.95		20%		$   3,986,456

		Services		25%		29		FREE		$   - 0		10%		23		FREE		$   - 0		40%		149		FREE		$   - 0		25%		$   - 0		Services		30%		273		$   105.07		20%		$   28,642		40%		648		$   245.99		20%		$   159,489		Services		50%		1274		$   694.95		16%		$   885,681		60%		2487		$   1,362.50		17%		$   3,388,487				Old

		Research		0%		0		FREE		$   - 0		0%		0		FREE		$   - 0		0%		0		FREE		$   - 0		0%		$   - 0		Research		0%		0		$   - 0		0%		$   - 0		10%		162		$   245.99		5%		$   39,872		Research		20%		510		$   3,148.98		29%		$   1,605,298		30%		1243		$   6,091.16		38%		$   7,574,266				Advertising		$   273,240.00		$   1,561,674.17		$   3,023,786.3		$   5,865,979.19		$   9,495,419

		Total								$   - 0						$   1,134.3		$   - 0								$   - 0		100%		$   - 0		Total								100%		$   143,211								100%		$   797,445		Total								100%		$   5,535,509								100%		$   19,932,279				Marketing		$   141,680.00		$   966,750.68		$   3,023,786.3		$   5,279,381.27		$   10,682,346

		Sponsorships				0		NA		$   - 0		5%		10		$   1,181.41		$   12,045		3%		12		$   6,099.0		$   73,990.82		100%		$   86,036		Sponsorships		5%		48		$   24,978.29		70%		$   1,202,973		3%		48		$   25,363.11		37%		$   1,212,781		Sponsorships		1%		24		$   26,003.34		7%		$   629,664		1%		24		$   27,867.17		3%		$   669,946				eCommerce		$   546,480.00		$   4,238,829.88		$   14,866,949.5		$   37,542,266.81		$   77,150,280

		B2B				0		NA		$   - 0				0		0		$   - 0		5%		19		$   - 0		$   - 0		0%		$   - 0		B2B		1%		9		$   9,456.07		10%		$   85,927		3%		51		$   44,512.01		29%		$   2,272,719		B2B		11%		270		$   61,821.96		36%		$   16,703,398		15%		622		$   82,355.40		34%		$   51,203,810				Hosting		$   50,600.00		$   669,288.93		$   4,283,697.3		$   9,972,164.62		$   21,364,693

		Hosting																														Hosting												B2B COM		12%		$   44,637.22						Hosting		B2B COM		14%		$   63,012.87						B2B COM		15%		$   84,682.55						$   221,408,861				$   1,012,000.00		$   7,436,543.65		$   25,198,219.4		$   58,659,791.90		$   118,692,738

		Interactive Forums				0		NA		$   - 0		10%		23		FREE		$   - 0		10%		37		FREE		$   - 0		100%		$   - 0		Interactive Forums		30%		273		$   52.53		10%		$   14,321		30%		486		$   196.79		8%		$   95,693		Interactive Forums		40%		1020		$   373.26		5%		$   380,566		50%		2072		$   384.71		3%		$   797,291

		Websites				0		NA		$   - 0		0%		0		NA		$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		Websites		0%		0		$   - 0		0%		$   - 0		10%		162		$   737.96		10%		$   119,617		Websites		35%		892		$   4,265.85		50%		$   3,805,662		60%		2487		$   5,343.13		50%		$   13,288,186

		Net-TV				0		NA		$   - 0		0%		0		NA		$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		Net-TV		25%		227		$   567.36		90%		$   128,890		30%		486		$   2,017.10		82%		$   980,858		Net-TV		30%		765		$   4,479.15		45%		$   3,425,096		50%		2072		$   6,027.05		47%		$   12,490,895

		Total								$   - 0								$   - 0								$   - 0				$   - 0		Total								100%		$   143,211						$   61.50		100%		$   1,196,168		Total						$   355.49		100%		$   7,611,325						$   445.26		100%		$   26,576,372

																																														- 0												- 0										- 0

		Member Revenue		0-4 Months						0%		4-8 Months						0%		8-12 Months						100%				Year 1 - Total		Member Revenue		Year 2										Year 3										Member Revenue		Year 4										Year 5

				Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		% Distribution		Revenue				Conversion		Participation		Rate		Distribution		Revenue		Conversion		Participation		Rate		Distribution		Revenue				Conversion		Participation		Rate		Distribution		Revenue		Conversion		Participation		Rate		Distribution		Revenue

		Total Members		100%		1,575						100%		10,746						100		36,969		$   0.4						$   15,183		Total Members				164,094						$   1,108,454				649,951		$   11.96				$   7,771,769		Total Members				2,006,379						$   38,478,706				5,274,321		$   23.33				$   123,026,455

		Commission %																		7%		AVG HHS		$   12.50		per Month						Commission %		10%		AVG HHS CON:		$   13.50		per Month				12%		AVG HHS CON:		$   14.72		per Month				Commission %		14%		AVG HHS CON:		$   16.19		per Month				15%		AVG HHS CON:		$   17.97		per Month

		eCommerce						FREE														Sales per Month		59%								eCommerce						83%										85%						eCommerce						88%										88%

		B2C				0		FREE				0%		0		$   - 0		$   - 0		20%		7394		$   7.3		$   15,182.80		100%		$   15,183		B2C		35%		57433		$   11.22		90%		$   773,340		40%		259981		$   12.57		59%		$   4,704,927		B2C		41%		822615		$   14.30		42%		$   19,761,766		42%		2215215		$   15.86		42%		$   63,251,765

		TeleHealth				0		FREE						0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		TeleHealth		0%		0		$   - 0		0%		$   - 0		10%		64995		$   5.96		7%		$   558,212		TeleHealth		15%		300957		$   8.38		9%		$   4,234,664		20%		1054864		$   7.93		10%		$   15,059,944

		C2C				0		FREE						0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		C2C		0%		0		$   - 0		0%		$   - 0		10%		64995		$   4.26		5%		$   398,723		C2C		20%		401276		$   9.07		13%		$   6,116,737		25%		1318580		$   8.88		14%		$   21,083,922

		Total (Includes B2B)				0								0				$   - 0				0						100%		$   15,183		Total (Includes B2B)				0				100%		$   859,267				0				100%		$   7,974,453		Total (Includes B2B)				0				100%		$   47,051,825				0				100%		$   150,599,440

		Sponsorships & Advertising				0		FREE						0												70%						Advertising																						Advertising														0

		Non-Personalized				0		FREE				100%		10746		$   - 0		$   - 0		100%		36969		$   - 0		$   - 0		0%		$   - 0		Non-Personalized		40%		65637		$   14.18		7%		$   111,705		0%		0		$   - 0		0%		$   - 0		Non-Personalized		0%		0		$   - 0		0%		$   - 0		0%		0		$   - 0		0%		$   - 0

		Personalized				0		FREE						0				$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		Personalized		60%		98456		$   18.91		13%		$   223,409		100%		649951		$   25.56		60%		$   1,993,613		Personalized		100%		2006379		$   28.02		75%		$   6,746,401		100%		5274321		$   29.64		77%		$   18,758,489

		Streaming				0		FREE						0				$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		Streaming		0%		0		$   - 0		0%		$   - 0		10%		64995		$   29.82		4%		$   116,294		Streaming		21%		421340		$   32.02		18%		$   1,619,136		23%		1213094		$   33.47		20%		$   4,872,335

								FREE																				100%												90%										100%												100%										100%

		Total (Includes Sponsorships)																$   12,045										86,036		$   86,036		Total (Includes Sponsorships)										$   1,718,533										$   3,322,689		Total (Includes Sponsorships)										$   8,995,202										$   24,361,674

		Total		$   875						$   - 0				$   4.46				$   12,045				30,833.33				$   89,174				$   101,219						Non-P CPM		$   1.70				$   2,683,776				Non-P CPM		$   - 0										Non-P CPM		$   - 0								Non-P CPM		$   - 0

														$   - 0						125x125 banners		3,700.00														P CPM		$   2.27								P CPM		$   3.07										P CPM		$   3.36								P CPM		$   3.56

														B2C		$   - 0														$   101,219						Streaming CPM		$   - 0				Total Page Views				Streaming CPM		$   1.79				$   4,120,134						Streaming CPM		$   3.84				$   14,530,711				Streaming CPM		$   4.02				$   44,293,953

																						370000																				$   2,234,093										$   6,239,534												$   19,261,239										$   50,633,477

										$   - 0				Non-P CPM		$   - 0		$   - 0																																		Total Page Views

										$   - 0				P CPM		$   - 0		$   - 0				$   6.75														B2C		$   13.47										$   18.10										B2C		$   24.02										$   28.55

										$   - 0				Streaming CPM		$   - 0		$   - 0				$   1.89														TeleHealth												$   8.59										TeleHealth		$   14.07										$   14.28

										$   - 0								$   - 0						$   2.1												C2C		$   - 0										$   6.13										C2C		$   15.24										$   15.99

										$   - 0								$   - 0

																						Non-P CPM		$   - 0

										$   - 0								$   - 0				P CPM		$   - 0

																						Streaming CPM		$   - 0

				Year 1		Year 2		Year 3		Year 4		Year 5

		Sales Per Satellite		$   281,250		$   318,938		$   371,977		$   450,092		$   564,550

		Total weBreathe Sales Volume		$   216,897		$   8,592,665		$   62,798,819		$   290,713,060		$   863,436,792

		eCommerce Satellites		93		318		616		1,020		1,658

		Sales to Each Satellite From weBreathe		$   2,162		$   24,316		$   89,721		$   245,215		$   442,660

		Percentage of Satellite Sales		1%		8%		24%		54%		78%

																																				909
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 (Even Distribution, Less Commission)
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Sales Per Satellite

Sales to Each Satellite From weBreathe

Average Satellite Sales & Sales To Each Satellite From weBreathe



		Phase I		Phase I		Phase I		Phase I

		Phase II		Phase II		Phase II		Phase II
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		5.9800515556

																												1				36,969				0.28				130												0.1846153846		new values		old values

																												2				129,390				3.50				$   154														3.5

																												3				517,560				4.00				$   182														4		1.8185654008

																												4				1,035,120				2.00				$   216														2		1.6589327146

																												5				2,070,241				2.00				$   250														2		1.5468531469

																												6				3,058,566				1.48				$   269												0.076		1.4773960217		1.4773960217

																												7				4,406,281				1.44				$   289														1.4406364749		1.4406364749

																												8				6,317,417				1.43				$   311														1.4337298216		1.4337298216

																												9				9,093,337				1.44				$   335														1.4394074074		1.4394074074

																												10				13,089,017				1.44				$   345

		YEAR 1

																																revenue								cost				loss/cost								pre-tax loss		rev/loss		cum.loss

		36,969																														$   325,324				$   40				$   1,478,744				0.42								$   (621,072)		0.5238095238		$   (621,072)		0.2388059701

																																				($50 - $100)																						0.2388059701		cost drop pa

																																												0.8289473684										0.2063492063

		adv/target mktg																										15%				$   48,799				marketing				$   1,031,229				58%														0.023880597

		agent service																										85%				$   276,525				member operations				$   233,486				8%

																																				agent services				88,724.61				6%

																																$   - 0				advertising				$   118,299				8%

																																				G&A				$   291,857				20%

																																												100%

		YEAR 2

		129,390																														$   3,151,710				30.45				$   3,939,638				0.324								$   (1,276,443)		2.4691358025		$   (1,897,515)

																																												0.4550561798

		adv/target mktg																										19%				$   584,853				marketing				$   1,969,819				50%										1.1975308642

		agent service																										78%				$   2,469,381				member operations				$   354,567				9%

		market research																										3%				$   97,476				agent services				$   315,171				8%

																																				advertising				$   354,567				9%

																																				G&A				$   906,117				23%

																																				market research				$   22,133				1%

																																												100%

		YEAR 3

		517,560																														$   10,101,318				$   23				$   11,995,315				0.1726315789								$   (2,070,770)		4.8780487805		$   (3,968,285)

																																												0.2570532915

		adv/target mktg																										27%				$   2,685,160				marketing				$   5,828,444				49%

		agent service																										70%				$   7,075,185				member operations				$   1,504,115				13%

		market research																										3%				$   340,973				agent services				$   1,880,143				16%

																																				advertising				$   1,316,100				11%

																																				G&A				$   1,353,703				11%

																																				market research				$   112,809				1%

		YEAR 4																																										100%

		1,035,120																														$   15,978,833				17.64				$   18,261,524				0.2								$   (3,652,305)		4.375		$   (7,620,590)		52

																																																										-80

		adv/target mktg																										32%				$   5,116,193				marketing				$   8,040,788				44%

		agent service																										64%				$   10,232,385				member operations				$   2,394,368				13%

		market research																										4%				$   630,256				agent services				$   3,216,315				18%

																																				advertising				$   2,001,263				11%

																																				G&A				$   2,322,894				13%

																																				market research				$   250,158				1%

																																												100%

		YEAR 5

		2,070,241																														$   36,141,464				$   13				$   27,801,126				0.095								$   (2,628,470)		13.75		$   (10,249,060)

		adv/target mktg																										35%				$   12,586,328				marketing				$   11,236,439				40%

		agent service																										60%				$   21,836,521				member operations				$   3,987,124				14%

		market research																										5%				$   1,718,615				agent services				$   5,255,754				19%

																																				advertising				$   3,262,192				12%

																																				G&A				$   3,878,384				14%

										750,000		3,750,000																100,000		250,000		1,875,000				market research				$   253,726				1%

										Year 1		Year 2		Year 3		Year 4		Year 5										Year 1

		TOTAL REVENUE-PRODUCING  CUSTOMERS								36,969		164,094		649,951		2,006,379		5,274,321

		TOTAL VISITORS

																																				WEBREATHE.COM

		FINANCIAL  MODEL - 5 YEAR PROJECTIONS

																																																				Year 6		Year 7		Year 8		Year 9		Year 10

																																																				7,792,260		11,225,814		16,094,785		23,166,952		33,346,682

				0-4 Months		4-8 Months		8-12 Months		Year 1- Total		Year 2		Year 3		Year 4		Year 5		Growth

																												SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

		GENERAL TRAFFIC

		REVENUE-PRODUCING CUSTOMERS/ MEMBERS								36,969		164,094		649,951		2,006,379		5,274,321										33,595		3,373		143,119		20,974		396,087		253,865		1,134,030		872,349		2,737,942		2,536,378

																																																				Year 6		Year 7		Year 8		Year 9		Year 10

																				41.9901985569

		REVENUES		$0		$12,045		$89,174		$101,219		$2,864,222		$13,290,755		$69,193,860		$221,469,765		43741%								$77,605		$23,614		$2,562,191		$302,030		$6,436,410		$6,854,345		$41,278,685		$27,915,175		$133,474,688		$87,995,078

		EXPENSES		$406,856		$560,475		$1,407,282		$2,374,613		$6,477,961		$22,580,915		$65,340,412		$162,433,346										$1,175,832		$168,669		$4,436,695		$1,006,768		$10,298,256		$11,423,909		$22,680,596		$34,893,969		$35,593,250		$87,995,078

		PRE-TAX LOSS/GAIN		$   (39,825)		$   (406,856)		$   (548,430)		-$2,273,394		-$3,613,740		-$5,710,629		$11,619,295		$59,036,420										-$1,098,227		-$145,056		-$1,874,504		-$704,737		-$3,861,846		-$1,848,782		$18,598,089		-$6,978,794		$97,881,438		$0						- 0		- 0		- 0		- 0		- 0

		CUMULATIVE LOSS/GAIN:								-$2,273,394		-$5,887,134		-$11,597,762		$21,533		$59,057,952

		FIXED ASSETS CUMULATIVE INVESTMENTS		$135,494		$291,002		$556,555		$991,893		$1,929,798		$3,115,773		$4,930,264		$8,713,790

		DEPRECIATION:		$27,099		$58,200		$82,444		$169,511		$357,092		$594,287		$957,185		$1,713,891																																		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

																																																				$   - 0		$   - 0		- 0		$   - 0		$   - 0

		REQUIRED INVESTMENT PER YEAR:		$451,537		$715,694		$1,595,267		$2,762,497		$4,491,348		$10,269,193																																						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		CUMULATIVE INVESTMENT:				$1,167,231		$2,762,497		$2,762,497		$7,253,845		$17,523,038

																				161%

				Churn		3%				1.00		$0.97		$0.94		$0.91		$0.89										SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

												538%		17%		69%		22%		6		7		8		9										$16		$27

		REVENUE PER MEMBER								$3		$17		$20		$34		$42		$110		$287		$749		$1,957		$2		$7		$18		$14		$26		$45		$36		$32		$49		$35

		COST PER MEMBER								$64		$39		$35		$33		$31										$35		$50		$31		$48						$20		$40		$13		$35

		Value Per Member								$108		$205		$447		$1,103		$2,834																		-$10		-$18

		PROFIT PER MEMBER								-$61		-$22		-$14		$2		$11										-$33		-$43		-$13		-$34						$16		-$8		$36		$0

		INVESTMENT PER MEMBER								$75		$27		$16		$0		$0

		SOURCES OF REVENUE

																												Year 1																								Year 6		Year 7		Year 8		Year 9		Year 10

				Phase IA		Phase IB		Phase IC		Phase I		Phase II		Phase III		Year 4		Year 5														Year 2				Year 3				Year 4				Year 5

		Percentage Distribution																										SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

		Sponsorships & Advertising								85%		60%		25%		13%		11%										7%		7%		15%		12%		7%		7%		7%		7%		8%		8%						0%		0%		0%		0%		0%

		Marketing								0%		5%		6%		8%		9%										0%		0%		4%		5%		6%		6%		6%		6%		5%		5%						0%		0%		0%		0%		0%

		eCommerce								15%		30%		60%		68%		68%										63%		63%		64%		68%		56%		56%		40%		40%		25%		25%

		Hosting								0%		5%		9%		11%		12%										10%		10%		3%		3%		8%		8%		18%		18%		18%		18%

										100%		100%		100%		100%		100%										80%		80%		86%		88%		77%		77%		71%		71%		56%		56%

		Total Distribution

																												10%		10%		3%		3%		8%		8%		13%		13%		18%		18%

																																				11%		11%		10%		10%		32%		32%						0%		0%		0%		0%		0%

																												100%		160%

		Sponsorships & Advertising		$   - 0		$   12,045.02		$   73,990.82		$86,036		$1,718,533		$   3,322,689		$8,995,202		$24,361,674										$5,432		$1,653		$384,329		$36,244		$450,549		$479,804		$2,889,508		$1,954,062		$10,677,975		$7,039,606						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Marketing		$   - 0		$   - 0		$   - 0		$0		$143,211		$   797,445		$5,535,509		$19,932,279										$0		$0		$102,488		$15,102		$386,185		$411,261		$2,476,721		$1,674,911		$6,673,734		$4,399,754						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		eCommerce		$   - 0		$   - 0		$   15,182.80		$15,183		$859,267		$   7,974,453		$47,051,825		$150,599,440										$48,891		$14,877		$1,639,803		$205,381		$3,604,390		$3,838,433		$16,511,474		$11,166,070		$33,368,672		$21,998,769

		Hosting		$   - 0		$   - 0		$   - 0		$0		$143,211		$   1,196,168		$7,611,325		$26,576,372										$7,760		$2,361		$76,866		$9,061		$514,913		$548,348		$7,430,163		$5,024,732		$24,025,444		$15,839,114

																																																				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		TOTAL REVENUE:								$101,219		$2,864,222		$13,290,755		$69,193,860		$221,469,765										$62,084		$18,891		$2,203,485		$265,787		$4,956,036		$5,277,846		$29,307,866		$19,819,774		$74,745,825		$49,277,244

												2730%		364%		421%		220%		934%								77000000%

		SOURCES OF EXPENSES

										Year 1		Year 2		Year 3		Year 4		Year 5										Year 1				Year 2				Year 3				Year 4				Year 5

		Percentage Distribution

																												SATELLITE		NON-SATELLITE		SATELLITE		NON-SATELLITE		SATELLITE		NON-SATELLITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

																												$40/per customer		$60/per customer		$40/per customer		$60/per customer		$35/per customer		$52/per customer		$30/per customer		$45/per customer		$26/per customer		$39/per customer

		sales & marketing								18%		15%		15%		18%		20%										12%		18%		10%		21%		15%		16%		17%		16%		16%		16%						0%		0%		0%		0%		0%

		technology								30%		34%		36%		30%		37%										33%		30%		34%		31%		37%		32%		37%		37%		37%		37%

		member support																										0%		0%		0%		0%		0%		0%		0%		0%		0%		0%						0%		0%		0%		0%		0%

		member/customer support								25%		31%		25%		20%		16%										28%		14%		30%		30%		25%		25%		15%		18%		14%		14%						0%		0%		0%		0%		0%

		advertising								17%		7%		11%		17%		12%										8%		19%		6%		8%		9%		15%		18%		17%		20%		20%						0%		0%		0%		0%		0%

																												19%								12%		12%		12%		12%		13%		12%

		G&A								10%		13%		13%		15%		15%										19%		19%		20%		10%		14%		12%		13%		12%		13%		13%						0%		0%		0%		0%		0%

		market research																												0%		1%		1%		1%				1%				1%								0%		0%		0%		0%		0%

		market research																										0%		0%

										100%		100%		100%		100%		100%										100%		100%		100%		100%		100%		100%		100%		100%		100%		100%

																																100%		100%

																																																				Year 6		Year 7		Year 8		Year 9		Year 10

		Total Distribution								Year 1		Year 2		Year 3		Year 4		Year 5

		Sales & Marketing								$242,010		$971,694		$3,387,137		$11,761,274		$32,486,669										$139,336		$30,360		$700,000		$945,000		$1,544,738		$1,827,825		$6,950,895		$5,585,541		$8,769,047		$7,046,556						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Technology								$403,350		$2,202,507		$8,129,129		$19,602,124		$60,100,338										$386,849		$50,095		$2,380,000		$1,395,000		$3,810,355		$3,655,651		$11,690,141		$9,393,864		$20,278,421		$16,295,160

		member support								$0		$0		$0		$0		$0										$0		$0		$0		$0		$0		$0		$0		$0		$0		$0						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Satellite/Member Support								$336,125		$2,008,168		$5,645,229		$13,068,082		$25,989,335										$328,057		$23,614		$2,100,000		$1,350,000		$2,574,564		$2,855,977		$6,318,995		$5,077,764		$7,672,916		$6,165,736						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Advertising								$228,565		$453,457		$2,483,901		$11,107,870		$19,492,001										$94,067		$32,047		$420,000		$360,000		$926,843		$1,713,586		$2,843,548		$2,284,994		$10,961,309		$8,808,195						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		G&A								$134,450		$842,135		$2,935,519		$9,801,062		$24,365,002										$223,408		$32,047		$1,400,000		$450,000		$1,441,756		$1,370,869		$3,791,397		$3,046,658		$7,124,851		$5,725,326						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		market research																										$0		$0		$44,367				$96,849				$310,693				$4,627,123								$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

																																												$324,841

		TOTAL EXPENSES:								$1,344,501		$6,477,961		$22,580,915		$65,340,412		$162,433,346										$1,175,832		$168,669		$7,000,000		$4,500,000		$10,298,256		$11,423,909		$31,594,977		$25,388,821		$54,806,544		$44,040,973

										$   1,344,501																				$55,661

										$   - 0

																												ANNUAL LOSS/GAIN:

																																FINANCIAL  MODEL - 10 YEARS PROJECTIONS

		# CUSTOMERS - YEAR 1																										100,000

		GROWTH RATE - YEAR 2																										350%

		COST PER CUSTOMER - YEAR 1																										$   40

		CUMULATIVE INVESTMENT																										$   (97,881,438)

		VALUE IN 10 YEARS																										$   - 0

		CUM. INVESTMENT/VALUE																										- 0

																																												Series 1 -								revenues												REVENUES

																																												Series 2 -								expenses												EXPENSES

																												Series 1 -				sales & marketing

																												Series 2 -				member support												Series 1 -								Sponsorships & Advertising

																												Series 3 -				member/customer support												Series 2 -								Marketing

																												Series 4 -				advertising												Series 3 -

																												Series 5 -				G&A

																												Series 6 -				market research

		Financial Summary - 10 year projections.

		Cumulative Investment: $16,265,000																										over 5 year period.

		Business turns profitable during 6th year of operation.

		Cumulative Investment pays off - year 7

		Initial staff is 29 people increasing to 107 by year 5.



Amir Hasson:
5%  Churn Rate

Amir Hasson:
AVG Growth Rate of Rev per Member

Amir Hasson:
Churn Rate



		



YEARS

INVESTMENT PAYOFF

CUMULATIVE INVESTMENT PAYOFF



		



REVENUES/EXPENSES DYNAMICS



		



EXPENSE ALLOCATION



		



SOURCES OF REVENUES



		



REVENUE PER MEMBER

COST PER MEMBER

PROFIT PER MEMBER

INVESTMENT PER MEMBER

Financials Per Member



								2809396.414438

								4491347.68172995

								10269193.1009715



REVENUES

EXPENSES

PROFIT

INVESTMENT

Breathe Financial Model



		4-8 Months		4-8 Months

		8-12 Months		8-12 Months

		Year 1 - Total		Year 1 - Total

		Year 2		Year 2

		Year 3		Year 3

		Year 4		Year 4

		Year 5		Year 5



Satellite Members

Non-Satellite Members

10382.4175

363.288027375

33595.2

3373.388825625

33595.2

3373.388825625

143119.2

20974.323049875

396086.7792

253864.636621927

1134029.80152

872349.226224039

2737942.30933762

2536378.1988159



		



Value Per Member

Financials Per Member



		



REVENUES

EXPENSES

PROFIT

INVESTMENT

Revnues, Expenses, Profit, & Investment



		



REVENUES

EXPENSES

PROFIT

INVESTMENT

Financial Projections
Phases I-III



		Satellite Revenue		0-4 Months								4-8 Months						14%		8-12 Months						86%		Satellite Revenue		Year 1 - Total

				Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue				Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue

		Total Satellites		100%		116		FREE		$   - 0		100%		227				$   12,045		100%		373				$   73,991				$   86,036		100%		909				$   1,575,322		100%		1,621				$   5,479,114		100%		2,549				$   30,479,895		100%		4,145		$   23,735.51		$   98,382,407

																																Visits Delivered		15,753		$   298		$   11		Visits Delivered		70,652		$   1,806				Visits Delivered		259,593		$   7,273.97		$   63.34		Visits Delivered		842,355		$   24,965.79		$   100.02

				0-4 Months								4-8 Months								8-12 Months								Satellite Revenue		Year 1		Year 2								Year 3								Year 4								Year 5

																														Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue

		Marketing		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Marketing										$   143,211								$   797,445								$   5,535,509								$   19,932,279

		Websites		100%		116		FREE		$   - 0		70%		159		FREE		$   - 0		80%		299		FREE		$   - 0		Websites		$   - 0		72%		654		$   131		$   85,927		90%		1459		$   273		$   398,723		100%		2549		$   760.10		$   1,937,428		100%		4145		$   1,200.28		$   4,975,097

		Practitioners		50%		58		FREE		$   - 0		30%		68		FREE		$   - 0		40%		149		FREE		$   - 0		Practitioners		$   - 0		30%		273		$   105		$   28,642		50%		810		$   246		$   199,361		60%		1529		$   723.90		$   1,107,102		70%		2901		$   1,373.95		$   3,986,456

		Services		25%		29		FREE		$   - 0		10%		23		FREE		$   - 0		40%		149		FREE		$   - 0		Services		$   - 0		30%		273		$   105		$   28,642		40%		648		$   246		$   159,489		50%		1274		$   694.95		$   885,681		60%		2487		$   1,362.50		$   3,388,487

		Research		0%		0		FREE		$   - 0		0%		0		FREE		$   - 0		0%		0		FREE		$   - 0		Research		$   - 0		0%		0		$   - 0		$   - 0		10%		162		$   246		$   39,872		20%		510		$   3,148.98		$   1,605,298		30%		1243		$   6,091.16		$   7,574,266

		Sponsorships				0		NA		$   - 0		5%		10		$   1,181.41		$   12,045		3%		12		$   6,099.0		$   73,990.82		Sponsorships		$   86,036		5%		48		$   24,978		$   1,202,973		3%		48		$   25,363		$   1,212,781		1%		24		$   26,003.34		$   629,664		1%		24		$   27,867.17		$   669,946

		B2B				0		NA		$   - 0				0		0		$   - 0		5%		19		$   - 0		$   - 0		B2B		$   - 0		1%		9		$   9,456		$   85,927		3%		51		$   44,512		$   2,272,719		11%		270		$   61,821.96		$   16,703,398		15%		622		$   82,355.40		$   51,203,810

		Hosting																										Hosting										$   143,211								$   1,196,168								$   7,611,325								$   26,576,372

		Interactive Forums				0		NA		$   - 0		10%		23		FREE		$   - 0		10%		37		FREE		$   - 0		Interactive Forums		$   - 0		30%		273		$   53		$   14,321		30%		486		$   197		$   95,693		40%		1020		$   373.26		$   380,566		50%		2072		$   384.71		$   797,291

		Websites				0		NA		$   - 0		0%		0		NA		$   - 0		0%		0		$   - 0		$   - 0		Websites		$   - 0		0%		0		$   - 0		$   - 0		10%		162		$   738		$   119,617		35%		892		$   4,265.85		$   3,805,662		60%		2487		$   5,343.13		$   13,288,186

		Net-TV				0		NA		$   - 0		0%		0		NA		$   - 0		0%		0		$   - 0		$   - 0		Net-TV		$   - 0		25%		227		$   567		$   128,890		30%		486		$   2,017		$   980,858		30%		765		$   4,479.15		$   3,425,096		50%		2072		$   6,027.05		$   12,490,895

																																										- 0								- 0								- 0

				0-4 Months						0%		4-8 Months						0%		8-12 Months						100%				Year 1 - Total		Year 2								Year 3								Year 4								Year 5

				Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue				Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue

		Total Members		100%		1,575						100%		10,746						100		36,969		$   12.50		59%		Total Members		$   15,183				164,094				$   1,108,454				649,951		$   12		$   7,771,769				2,006,379		88%		$   38,478,706				5,274,321		$   23.33		$   123,026,455

		Commission %																				AVG HHS		$   0.4		per Month		Commission %		Sales per Month				AVG HHS CON:		$   14		83%				AVG HHS CON:		$   15		85%				AVG HHS CON:		$   16.19						AVG HHS CON:		$   17.97		88%

		Member Revenue		0-4 Months								4-8 Months								8-12 Months								Member Revenue		Year 1		Year 2								Year 3								Year 4								Year 5

																														Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue

		eCommerce																$   - 0										eCommerce		$   15,183						10%		$   773,340						14%		$   5,661,862								$   30,113,168						15%		$   99,395,631

		B2C				0		FREE				0%		0		$   - 0		$   - 0		20%		7394		$   7.3		$   15,182.80		B2C		$   15,183		35%		57433		$   11		$   773,340		40%		259981		$   13		$   4,704,927		41%		822615		$   14.30		$   19,761,766		42%		2215215		$   15.86		$   63,251,765

		TeleHealth				0		FREE						0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		TeleHealth		$   - 0		0%		0		$   - 0		$   - 0		10%		64995		$   6		$   558,212		15%		300957		$   8.38		$   4,234,664		20%		1054864		$   7.93		$   15,059,944

		C2C				0		FREE						0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		C2C		$   - 0		0%		0		$   - 0		$   - 0		10%		64995		$   4		$   398,723		20%		401276		$   9.07		$   6,116,737		25%		1318580		$   8.88		$   21,083,922

		Advertising				0		FREE						0												70%		Advertising										$   335,114								$   2,109,907								$   8,365,538				0				$   23,630,824

		Non-Personalized				0		FREE				100%		10746		$   - 0		$   - 0		100%		36969		$   - 0		$   - 0		Non-Personalized		$   - 0		40%		65637		$   14		$   111,705		0%		0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0

		Personalized				0		FREE						0				$   - 0		0%		0		$   - 0		$   - 0		Personalized		$   - 0		60%		98456		$   19		$   223,409		100%		649951		$   26		$   1,993,613		100%		2006379		$   28.02		$   6,746,401		100%		5274321		$   29.64		$   18,758,489

		Streaming				0		FREE						0				$   - 0		0%		0		$   - 0		$   - 0		Streaming		$   - 0		0%		0		$   - 0		$   - 0		10%		64995		$   30		$   116,294		21%		421340		$   32.02		$   1,619,136		23%		1213094		$   33.47		$   4,872,335

								FREE

																																																								B2B COM		15%		$   84,682.55

																																								B2B COM		12%		$   44,637				B2B COM		14%		$   63,012.87

																																																												$   445.26

				$   12.50		$   13.50		$   14.72		$   16.19		$   17.97

		Monthly weBreathe Expenditure		$   7.3		$   11.22		$   12.57		$   14.30		$   15.86

		Monthly Non-weBreathe Expenditure		$   5.17		$   2.28		$   2.15		$   1.89		$   2.10



Amir Hasson:
Annual CPM

Sharon Sharrett:
80 page viewss per Member per Month. 9$ Sponsorship CPM.

Amir Hasson:
Refocus Sponsorships on Advertising - Sponsor Space become Ad space

Amir Hasson:
Spend all their $ on weBreathe/Satellites

Amir Hasson:
Click on 5 strams per month



		Phase I		Phase I

		Phase II		Phase II

		Phase III		Phase III

		Year 4		Year 4

		Year 5		Year 5



Monthly weBreathe Expenditure

Monthly Non-weBreathe Expenditure

Average Monthly Expenditure Per HHS Consumer                   on weBreathe



		Total Expenses																										INV		$   - 0		$   4,491,348		$   10,269,193		$   (4,983,099)		$   (60,633,952)		$   - 0																																		Contents:

																												NET		$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420																																		1		•		R&D Operating Expenses

																												REV		$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765																																		2		•		General & Administration Expense

																												Rev Growth				2730%		364%		421%		220%

																																		2366%		-57%		201%

																												Mem Growth				344%		296%		209%		163%

																																		48%		87%		46%

																												EXP		$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346																																		3		•		Offfice Expense Calculation

																																173%		249%		189%		149%																																		4		•		Sales & Marketing Expenses

																																		-76%		59%		41%																																		5		•		Fixed Assets Investments

																																																																								6		•		Depreciation

																																																																								7		•		Travel

																																																																								8		•		Profit & Loss Statement

																																																																								9		•		Expenses Summary

		THE TARGET NUMBERS BELOW ARE FOR REFERENCE ONLY.  IF YOU WANT TO CHANGE THE NUMBERS FOR CALCULATIONS,																																																																						10		•		Expenses Summary -- % of Total

		CHANGE THE NUMBERS IN THE LEFT SET OF COLUMNS (SEE THE ORANGE SIGN INDICATING WHERE TO SET NEW TARGETS)																																																																						11		•		Expenses as % of Sales				INDIRECT

																																																																								12		•		Cash Flow

		Expenses Summary														$   1,999		$   2,000		$   2,001		$   2,002		$   2,003																																																								Year 1		2000		2001		2002		2003

				Marketing												$   0		$   0		$   0		$   0		$   0																																																				Marketing								30%		30%		30%

				R&D												$   0		$   0		$   0		$   0		$   0																																																				Technology								18%		14%		10%

				Member Operations												$   0		$   0		$   0		$   0		$   0																																																								0%

				Agent Services												$   0		$   0		$   0		$   0		$   0																																																				Member/Customer Support								16%		18%		19%

				Advertising												$   0		$   0		$   0		$   0		$   0																																																				Advertising								11%		11%		12%

				G&A												$   0		$   0		$   0		$   0		$   0																																																				G&A								11%		13%		14%

				Market Research												$   - 0		$   0		$   0		$   0		$   0

																$   1		$   1		$   1		$   1		$   1																																																												86%		86%		85%

				Marketing												$   1,842,211		$   2,489,104		$   3,898,678		$   6,300,838		$   9,557,230																																																		x		Marketing								3,407,400		6,300,838		9,557,230

				R&D												$   1,294,526		$   1,610,597		$   2,339,207		$   2,940,391		$   3,185,743																																																		x		Technology								2,044,440		2,940,391		3,185,743

				Member Operations												$   398,316		$   732,090		$   1,689,427		$   2,730,363		$   4,460,041																																																		x						0

				Agent Services												$   497,895		$   878,507		$   2,079,295		$   3,780,503		$   6,052,913																																																		x		Member/Customer Support								1,817,280		3,780,503		6,052,913

				Advertising												$   398,316		$   732,090		$   1,429,515		$   2,310,307		$   3,822,892																																																		x		Advertising								1,249,380		2,310,307		3,822,892

				G&A												$   547,684		$   805,299		$   1,429,515		$   2,730,363		$   4,460,041																																																		x		G&A								1,249,380		2,730,363		4,460,041

				Market Research												$   - 0		$   73,209		$   129,956		$   210,028		$   318,574												INDIRECT CUSTOMERS																																						x												0		0												INDIRECT CUSTOMERS

				TOTAL EXPENSES												$   4,978,948		$   7,320,896		$   12,995,593		$   21,002,793		$   31,857,434																																																				TOTAL EXPENSES								9,767,880		0		0

				Target												$   4,978,948		$   7,320,896		$   12,995,592		$   21,002,794		$   31,857,435																																																								2,100,000		7,320,896		11,358,000		21,002,794		31,857,435				<==== ENTER TARGETS AMOUNTS HERE

																												Percentage Breakdown																																																						7,320,896		12,995,592		21,002,794		31,857,435

				Technology		Current		0-4 Months		4-8 Months		8-12 Months		Technology		Year 1		Year 2		Year 3		Year 4		Year 5				Integrated Technology Budget				Year 1		Year 2		Year 3		Year 4		Year 5				Integrated Technology Budget				Year 1				Year 2				Year 3				Year 4				Year 5												1		R&D Operating Expenses						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

				.										.																.																.		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE														.																										488,417

				Consulting/Outsourcing		$   1,896		$   200,000		$   10,000		$   19,600		Consulting/Outsourcing		$   229,600		$   242,188		$   324,469		$   723,664		$   1,200,033						Consulting/Outsourcing		41%		20%		15%		10%		7%						SubContractors		367,839		212,030		317,838		188,699		801,371		445,550		2,995,175		2,406,837		5,778,816		4,643,691														SubContractors				200,000		200,000		250,000		1,000,000		1,500,000				40%		0%		0%		0%		0%

				Travel		$   - 0		$   750		$   2,400		$   3,607		Travel		$   6,757		$   12,109		$   21,631		$   72,366		$   171,433						Travel		1%		1%		1%		1%		1%						Travel		11,116		6,407		38,141		22,644		115,397		64,159		143,768		115,528		231,153		185,748														Travel				12,000		24,000		36,000		48,000		60,000				0%		0%		0%		0%		0%

				Education/Training/Support		$   - 0		$   - 0		$   800		$   4,800		Education/Training/Support		$   5,600		$   24,219		$   43,263		$   144,733		$   342,867						Education/Training/Support		1%		2%		2%		2%		2%						Education/Seminars		9,263		5,339		23,838		14,152		64,110		35,644		74,879		60,171		192,627		154,790														Education/Seminars				10,000		15,000		20,000		25,000		50,000				0%		0%		0%		0%		0%

				Hardware		$   3,450		$   12,350		$   45,750		$   53,900		Hardware		$   112,000		$   217,970		$   540,782		$   940,763		$   2,571,499						Hardware		20%		18%		25%		13%		15%						Patents Registration		18,526		10,679		63,568		37,740		320,548		178,220		419,325		336,957		674,195		541,764														Patents Registration				20,000		40,000		100,000		140,000		175,000				0%		0%		0%		0%		0%

				Software		$   492		$   4,495		$   12,225		$   28,080		Software		$   44,800		$   145,313		$   281,207		$   723,664		$   1,371,466						Software		8%		12%		13%		10%		8%						Special Software		32,420		18,688		63,568		37,740		144,247		80,199		224,638		180,513		385,254		309,579														Special Software				35,000		40,000		45,000		75,000		100,000				0%		0%		0%		0%		0%

				Maintainence & Testing		$   120		$   - 0		$   20,000		$   13,600		Maintainence & Testing		$   33,600		$   36,386		$   66,878		$   148,330		$   407,116						Maintainence & Testing		6%		3%		3%		2%		2%						Prototype Testing		32,420		18,688		71,513		42,457		208,356		115,843		239,614		192,547		481,568		386,974														Prototype Testing				35,000		45,000		65,000		80,000		125,000				0%		0%		0%		0%		0%

				Connectivity / Bandwidth		$   1,960		$   4,000		$   6,000		$   29,200		Connectivity / Bandwidth		$   39,200		$   108,985		$   216,313		$   868,397		$   1,714,333						Connectivity		7%		9%		10%		12%		10%						Surveys/Research		23,157		13,348		71,513		42,457		243,617		135,447		374,397		300,855		770,509		619,159														Surveys/Research				25,000		45,000		76,000		125,000		200,000				0%		0%		0%		0%		0%

				Security		$   - 0		$   800		$   2,200		$   2,631		Security		$   5,631		$   24,219		$   43,263		$   72,366		$   171,433						Security		1%		2%		2%		1%		1%						Regulatory		9,263		5,339		23,838		14,152		64,110		35,644		74,879		60,171		115,576		92,874														Regulatory				10,000		15,000		20,000		25,000		30,000				0%		0%		0%		0%		0%

				Licensing / Subscriptions / Regulatory		$   70		$   980		$   1,600		$   3,020		Licensing / Subscriptions / Regulatory		$   5,600		$   12,129		$   25,722		$   83,436		$   325,693						Licensing / Subscriptions / Regulatory		1%		1%		1%		1%		2%						License / subscriptions		4,631		2,670		23,838		14,152		80,137		44,555		134,783		108,308		385,254		309,579														License / subscriptions				5,000		15,000		25,000		45,000		100,000				0%		0%		0%		0%		0%

				Outsource Integration		$   - 0		$   - 0		$   5,750		$   11,050		Outsource Integration		$   16,800		$   20,214		$   51,445		$   185,413		$   488,540						Outsource Integration		3%		2%		2%		3%		3%						Equipment / site leasing		9,263		5,339		39,730		23,587		160,274		89,110		299,518		240,684		577,882		464,369														Equipment / site leasing				10,000		25,000		50,000		100,000		150,000				0%		0%		0%		0%		0%

				Total Tech Oper Expenses		$   7,988		$   223,375		$   106,725		$   169,488		Total Tech Oper Expenses		$   499,588		$   843,732		$   1,614,971		$   3,963,132		$   8,764,412						Total Tech Oper Expenses		89%		70%		75%		55%		51%						Total Tech Oper Expenses		517,899		298,528		737,383		437,783		2,202,168		1,224,371		4,980,976		4,002,570		9,592,834		7,708,528														Total Tech Oper Expenses				362,000		464,000		687,000		1,663,000		2,490,000				0%		0%		0%		0%		0%

																																																																																% Increase						28%		48%		142%		50%

				+ Tech Staff Costs		$   - 0		$   20,833		$   80,000		$   114,000		+ Tech Staff Costs		$   214,833		$   674,100		$   952,560		$   1,361,367		$   2,042,051						+ Tech Staff Costs		44%		69%		67%		57%		53%						+ Tech Staff Costs		403,301		232,472		1,642,617		975,217		4,536,987		2,522,494		6,709,165		5,391,294		10,685,587		8,586,632														+ Tech Staff Costs				0		0		0		0		0				44%		0%		0%		0%		0%

																																																																																% Increase						0%		0%		0%		0%

				= Total Tech Costs		$   7,988		$   244,208		$   186,725		$   283,488		= Total Tech Costs		$   714,421		$   1,517,832		$   2,567,531		$   5,324,499		$   10,806,463						= Total Tech Costs		133%		139%		142%		112%		104%						= Total Tech Costs		921,200		531,000		2,380,003		1,413,004		6,739,158		3,746,869		11,690,143		9,393,867		20,278,423		16,295,162														= Total Tech Costs				0		0		0		0		0				0%		0%		0%		0%		0%

				General & Administrative		Current		0-4 Months		4-8 Months		8-12 Months		General & Administrative		Year 1 - Total		Year 2		Year 3		Year 4		Year 5				Integrated General & Administration Expense				1999		2000		2001		2002		2003				Integrated General & Administration Expense				Year 1				Year 2				Year 3				Year 4				Year 5												2		General & Administration Expense						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																																																SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE																Note

				Legal, Accounting, & Consulting		$   17,375		$   15,000		$   20,000		$   46,600		Legal, Accounting, & Consulting		$   81,600		$   52,108		$   297,430		$   868,397		$   1,600,044						Legal, Accounting, & Consulting		30%		10%		15%		12%		12%						Legal & Accounting		41,130		27,415		139,024		44,686		378,449		208,533		704,249		565,914		1,464,940		1,177,184														Legal & Accounting				60,000		150,000		300,000		500,000		700,000				0%		0%		0%		0%		0%

				Office		$   - 0		$   19,040		$   19,040		$   19,040		Office		$   57,120		$   104,948		$   257,773		$   651,298		$   800,022						Office		21%		20%		13%		9%		6%						Office		175,953		117,280		377,354		121,292		669,930		369,145		1,022,263		821,461		1,981,974		1,592,658														Office				141,318		243,381		353,295		431,805		526,017				0%		0%		0%		0%		0%

				Recruiting		$   - 0		$   1,500		$   6,450		$   11,090		Recruiting		$   19,040		$   15,633		$   39,657		$   72,366		$   106,670						Recruiting		7%		3%		2%		1%		1%						Recruiting		17,137		11,423		41,707		13,406		94,612		52,133		211,275		169,774		523,193		420,423														Management Consulting				25,000		45,000		75,000		150,000		250,000				0%		0%		0%		0%		0%

				Equipment & Maintainence		$   5,392		$   4,658		$   11,000		$   25,142		Equipment & Maintainence		$   40,800		$   9,588		$   35,314		$   132,269		$   251,439						Equipment & Maintainence		15%		2%		2%		2%		2%						Vehicle Leasing		11,928		7,950		25,580		8,222		45,414		25,024		69,298		55,686		134,356		107,965														Vehicle Leasing		3		10,800		18,600		27,000		33,000		40,200				0%		0%		0%		0%		0%

				Travel		$   2,172		$   1,500		$   2,960		$   6,420		Travel		$   10,880		$   10,495		$   39,657		$   144,733		$   266,674						Travel		4%		2%		2%		2%		2%						Travel		14,395		9,595		34,756		11,172		75,690		41,707		119,722		96,205		282,524		227,028														Travel				0		0		0		0		0				0%		0%		0%		0%		0%

				Communications		$   3,737		$   3,600		$   5,200		$   12,960		Communications		$   21,760		$   20,990		$   79,315		$   289,466		$   400,011						Communications		8%		4%		4%		4%		3%						Equipment Maint		3,427		2,285		23,171		7,448		56,767		31,280		126,765		101,865		292,988		235,437														Equipment Maint				5,000		25,000		45,000		90,000		140,000				0%		0%		0%		0%		0%

				Total G&A		$   28,676		$   45,298		$   64,650		$   166,550		Total G&A		$   231,200		$   213,762		$   749,146		$   2,158,528		$   3,424,859						Total G&A		85%		41%		38%		30%		26%						Total G&A		263,971		175,947		641,593		206,226		1,320,862		727,822		2,253,572		1,810,906		4,679,976		3,760,695														Total G&A				0		0		0		0		0				0%		0%		0%		0%		0%

																																																																																% Increase over prev yr						0%		0%		0%		0%

				+ G&A & Content Staff Costs		$   - 0		$   83,000		$   206,000		$   331,000		+ G&A & Content Staff Costs		$   620,000		$   1,902,600		$   2,718,765		$   3,243,665		$   3,734,035						+ G&A & Content Staff Costs		50%		54%		48%		41%		34%						+ G&A & Content Staff Costs		268,029		178,653		243,774		243,774		1,229,088		677,253		1,537,826		1,235,753		2,444,875		1,964,631														+ G&A Staff Costs				0		0		0		0		0				0%		0%		0%		0%		0%

																																																																																% Increase over prev yr						0%		0%		0%		0%

				= Total G&A Costs		$   28,676		$   128,298		$   270,650		$   497,550		= Total G&A Costs		$   851,200		$   2,116,362		$   3,467,911		$   5,402,194		$   7,158,894						= Total G&A Costs		135%		95%		86%		70%		60%						= Total G&A Costs		532,000		354,600		1,400,000		450,000		2,549,950		1,405,075		3,791,397		3,046,659		7,124,851		5,725,326														= Total G&A Costs				0		0		0		0		0				0%		0%		0%		0%		0%

																												Integrated Office Expense Calculation				Year 1		Year 2		Year 3		Year 4		Year 5				Integrated Office Expense Calculation				Year 1				Year 2				Year 3				Year 4				Year 5												3		Office Expense Calculation						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

				Office Expenses		Current		0-4 Months		4-8 Months		8-12 Months		Office Expenses		Year 1 - Total		Year 2		Year 3		Year 4		Year 5																																																										per/ea

																																																SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE														# Staff				18		31		45		55		67

				Rent		$   - 0		$   11,043		$   11,043		$   11,043		Rent		$   33,130		$   60,870		$   149,508		$   377,753		$   464,013						Rent		58%		58%		58%		58%		58%						Rent		61,951		39,953		127,902		41,111		227,145		125,165		346,491		278,430		671,780		539,823														Rent		3,000		54,000		93,000		135,000		165,000		201,000				38%		38%		38%		38%		38%

				Elec		$   - 0		$   1,076		$   1,076		$   1,076		Elec		$   3,227		$   5,929		$   14,562		$   36,792		$   45,194						Elec		6%		6%		6%		6%		6%						Elec		10,325		6,659		21,317		6,852		37,845		20,853		57,748		46,405		111,963		89,971														Elec		500		9,000		15,500		22,500		27,500		33,500				6%		6%		6%		6%		6%

				Insurance		$   - 0		$   1,291		$   1,291		$   1,291		Insurance		$   3,872		$   7,114		$   17,474		$   44,151		$   54,233						Insurance		7%		7%		7%		7%		7%						Insurance		12,390		7,991		25,580		8,222		45,414		25,024		69,298		55,686		134,356		107,965														Insurance		600		10,800		18,600		27,000		33,000		40,200				8%		8%		8%		8%		8%

				Maintenance		$   - 0		$   1,076		$   1,076		$   1,076		Maintenance		$   3,227		$   5,929		$   14,562		$   36,792		$   45,194						Maintenance		6%		6%		6%		6%		6%						Maintenance		10,325		6,659		21,317		6,852		37,845		20,853		57,748		46,405		111,963		89,971														Maintenance		500		9,000		15,500		22,500		27,500		33,500				6%		6%		6%		6%		6%

				Supplies		$   - 0		$   952		$   952		$   952		Supplies		$   2,856		$   5,247		$   12,889		$   32,565		$   40,001						Supplies		5%		5%		5%		5%		5%						Supplies		20,650		13,318		42,634		13,704		75,690		41,707		115,497		92,810		223,927		179,941														Supplies		1,000		18,000		31,000		45,000		55,000		67,000				13%		13%		13%		13%		13%

				Messengers		$   - 0		$   571		$   571		$   571		Messengers		$   1,714		$   3,148		$   7,733		$   19,539		$   24,001						Messengers		3%		3%		3%		3%		3%						Messengers		10,325		6,659		21,317		6,852		37,845		20,853		57,748		46,405		111,963		89,971														Messengers		500		9,000		15,500		22,500		27,500		33,500				6%		6%		6%		6%		6%

				Real estate taxes		$   - 0		$   1,076		$   1,076		$   1,076		Real estate taxes		$   3,227		$   5,929		$   14,562		$   36,792		$   45,194						Real estate taxes		6%		6%		6%		6%		6%						Real estate taxes		10,325		6,659		21,317		6,852		37,845		20,853		57,748		46,405		111,963		89,971														Real estate taxes		500		9,000		15,500		22,500		27,500		33,500				6%		6%		6%		6%		6%

				Postage		$   - 0		$   538		$   538		$   538		Postage		$   1,613		$   2,964		$   7,281		$   18,396		$   22,597						Postage		3%		3%		3%		3%		3%						Postage		5,163		3,329		10,659		3,426		18,922		10,427		28,874		23,202		55,982		44,985														Postage		250		4,500		7,750		11,250		13,750		16,750				3%		3%		3%		3%		3%

				Entertainment		$   - 0		$   538		$   538		$   538		Entertainment		$   1,613		$   2,964		$   7,281		$   18,396		$   22,597						Entertainment		3%		3%		3%		3%		3%						Entertainment		5,163		3,329		10,659		3,426		18,922		10,427		28,874		23,202		55,982		44,985														Entertainment		250		4,500		7,750		11,250		13,750		16,750				3%		3%		3%		3%		3%

				Other		$   - 0		$   952		$   952		$   952		Other		$   2,856		$   5,247		$   12,889		$   32,565		$   40,001						Other		5%		5%		5%		5%		5%						Other		15,488		9,988		31,976		10,278		56,767		31,280		86,623		69,607		167,945		134,956														Other		750		13,500		23,250		33,750		41,250		50,250				10%		10%		10%		10%		10%

				Total Office		$   - 0		$   19,111		$   19,111		$   19,111		Total Office		$   57,334		$   105,342		$   258,740		$   653,741		$   803,024						Total Office		100%		100%		100%		100%		100%						Total Office		175,953		117,280		377,354		121,292		669,930		369,145		1,022,147		821,368		1,981,750		1,592,478														Total Office				141,318		243,381		353,295		431,805		526,017				100%		100%		100%		100%		100%

																																																																																% Increase						72%		45%		22%		22%

				Sales & Marketing		Current		0-4 Months		4-8 Months		8-12 Months		Sales & Marketing		Year 1 - Total		Year 2		Year 3		Year 4		Year 5				Integrated Sales & Marketing Expenses				1999		2000		2001		2002		2003				Integrated Sales & Marketing Expenses				Year 1				Year 2				Year 3				Year 4				Year 5												4		Sales & Marketing Expenses						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																																																SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

				Distribution		$   - 0		$   - 0		$   - 0		$   8,506		Distribution		$   8,506		$   40,752		$   194,649		$   1,015,731		$   4,088,122						Distribution		4%		6%		7%		7%		10%						Exhibitions		10,185		11,483		39,753		56,790		196,677		134,864		487,812		391,992		855,462		687,425														Exhibitions				45,000		125,000		250,000		350,000		700,000				0%		0%		0%		0%		0%

				Consulting/Outsourcing		$   1,872		$   3,000		$   4,500		$   16,500		Consulting/Outsourcing		$   24,000		$   58,125		$   2,163,127		$   1,013,130		$   2,514,354						Consulting		10%		9%		80%		7%		6%						Content		28,175		64,443		127,209		181,727		668,703		458,539		1,742,185		1,399,970		2,138,656		1,718,563														Direct Mail				250,000		400,000		850,000		1,250,000		1,750,000				10%		0%		0%		0%		0%

				Travel		$   - 0		$   1,500		$   2,500		$   4,506		Travel		$   8,506		$   24,451		$   97,324		$   578,931		$   1,676,236						Travel		4%		4%		4%		4%		4%						Travel		10,185		11,483		23,852		34,074		98,339		67,432		348,437		279,994		488,836		392,814														Travel				45,000		75,000		125,000		250,000		400,000				0%		0%		0%		0%		0%

				Entertainment		$   - 0		$   750		$   1,100		$   1,930		Entertainment		$   3,780		$   16,301		$   77,859		$   580,418		$   1,752,052						Entertainment		2%		3%		3%		4%		4%						Entertainment		4,527		5,103		15,901		22,716		78,671		53,946		278,750		223,995		366,627		294,611														Entertainment				20,000		50,000		100,000		200,000		300,000				0%		0%		0%		0%		0%

				Strategic Alliances		$   - 0		$   - 0		$   6,800		$   10,000		Strategic Alliances		$   16,800		$   130,406		$   583,946		$   2,902,088		$   7,300,217						Alliances		7%		20%		22%		20%		17%						Sales & Mkt Literature		56,586		63,792		127,209		181,727		590,032		404,593		1,393,748		1,119,976		1,527,612		1,227,545														Sales & Mkt Literature				250,000		400,000		750,000		1,000,000		1,250,000				0%		0%		0%		0%		0%

				Marketing Materials		$   519		$   5,000		$   6,700		$   12,300		Marketing Materials		$   24,000		$   19,375		$   108,156		$   578,931		$   838,118						Marketing Materials		10%		3%		4%		4%		2%						Presentations		7,922		8,931		17,491		24,987		62,937		43,157		174,219		139,997		244,418		196,407														Presentations				35,000		55,000		80,000		125,000		200,000				0%		0%		0%		0%		0%

				Exhibitions/Conferences		$   - 0		$   2,000		$   4,000		$   6,000		Exhibitions/Conferences		$   12,000		$   24,451		$   97,324		$   580,418		$   1,460,043						Exhibitions/Conferences		5%		4%		4%		4%		3%						Marketing Consultants		11,317		12,758		23,852		34,074		98,339		67,432		278,750		223,995		305,522		245,509														Marketing Consultants				50,000		75,000		125,000		200,000		250,000				0%		0%		0%		0%		0%

				Research		$   770		$   1,100		$   3,500		$   9,800		Research		$   14,400		$   24,451		$   135,195		$   1,013,130		$   2,933,414						Research		6%		4%		5%		7%		7%						Investor Relations		9,054		10,207		23,852		34,074		78,671		53,946		195,125		156,797		244,418		196,407														Misc				40,000		75,000		100,000		140,000		200,000				0%		0%		0%		0%		0%

				Total Sales & Mkt exp		$   3,161		$   13,350		$   29,100		$   69,541		Total Sales & Mkt exp		$   111,991		$   338,313		$   3,457,581		$   8,262,775		$   22,562,557						Total Sales & Mkt exp		47%		52%		128%		57%		54%						Total Sales & Mkt exp		137,952		188,200		399,118		570,168		1,872,368		1,283,910		4,899,025		3,936,717		6,171,551		4,959,282														Total Sales & Mkt exp				735,000		1,255,000		2,380,000		3,515,000		5,050,000				0%		0%		0%		0%		0%

																																																																																% Increase						71%		90%		48%		44%

				+ Sales & Mkt Staff Costs		$   - 0		$   21,000		$   64,000		$   134,000		+ Sales & Mkt Staff Costs		$   219,000		$   850,500		$   1,911,735		$   2,931,107		$   3,806,966						+ Sales & Mkt Staff Costs		52%		37%		31%		30%		30%						+ Sales & Mkt Staff Costs		199,448		136,080		230,882		329,832		859,721		589,523		2,051,870		1,648,824		2,597,497		2,087,274														+ Sales & Mkt Staff Costs				0		0		0		0		0				52%		0%		0%		0%		0%

																																																																																% Increase						0%		0%		0%		0%

				= Total Sales & Mkt Costs		$   3,161		$   34,350		$   93,100		$   203,541		= Total Sales & Mkt Costs		$   330,991		$   1,188,813		$   5,369,316		$   11,193,882		$   26,369,522						= Total Sales & Mkt Costs		99%		89%		159%		87%		83%						= Total Sales & Mkt Costs		337,400		324,280		630,000		900,000		2,732,090		1,873,433		6,950,895		5,585,541		8,769,047		7,046,556														= Total Sales & Mkt Costs				0		0		0		0		0				0%		0%		0%		0%		0%

				Advertising & Publicity		Current		0-4 Months		4-8 Months		8-12 Months		Advertising & Publicity		Year 1 - Total		Year 2		Year 3		Year 4		Year 5				Advertising & Publicity				1999		2000		2001		2002		2003				Advertising & Publicity				Year 1				Year 2				Year 3				Year 4				Year 5														Advertising and PR						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																																																SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

				Advt		$   - 0		$   - 0		$   - 0		$   89,600		Advt		$   89,600		$   854,783		$   6,437,878		$   25,509,155		$   74,668,708						Advt		70%		71%		71%		75%		80%						Advt		124,444		190,000		296,471		254,118		1,170,896		1,254,531		2,132,661		1,713,746		8,769,047		7,046,556														Advt				250,000		600,000		1,500,000		3,000,000		5,000,000				0%		0%		0%		0%		0%

				PR		$   - 0		$   - 0		$   10,000		$   28,400		PR		$   38,400		$   356,159		$   2,575,151		$   8,503,052		$   18,667,177						PR		30%		29%		29%		25%		20%						PR		99,556		152,000		123,529		105,882		468,358		501,812		710,887		571,249		2,192,262		1,761,639														PR				200,000		250,000		600,000		1,000,000		1,250,000				0%		0%		0%		0%		0%

				Total		$   - 0		$   - 0		$   10,000		$   118,000		Total		$   128,000		$   1,210,942		$   9,013,029		$   34,012,206		$   93,335,885						Total		100%		100%		100%		100%		100%						Total		224,000		342,000		420,000		360,000		1,639,254		1,756,343		2,843,548		2,284,994		10,961,309		8,808,195

				Customer Relationship Management		Current		0-4 Months		4-8 Months		8-12 Months		Customer Relationship Management		Year 1 - Total		Year 2		Year 3		Year 4		Year 5																Integrated Customer Support				Year 1				Year 2				Year 3				Year 4				Year 5																				1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

		60%		Member Support		$   - 0		$   - 0		$   - 0		$   210,000		Member Support		$   210,000		$   266,407		$   1,297,876		$   5,644,579		$   14,857,549

		15%		Fiduciary Services		$   - 0		$   - 0		$   - 0		$   52,500		Fiduciary Services		$   52,500		$   66,602		$   324,469		$   1,411,145		$   3,714,387

		25%		Logistics & Fulfillment Integration		$   - 0		$   - 0		$   - 0		$   87,500		Logistics & Fulfillment Integration		$   87,500		$   111,003		$   540,782		$   2,351,908		$   6,190,645

		100%		Total		$   - 0		$   - 0		$   - 0		$   350,000		Total		$   350,000		$   444,012		$   2,163,127		$   9,407,631		$   24,762,582																		Member/Customer Support		791,058		248,400		2,100,000		1,305,000		4,553,483		2,927,239		6,318,995		5,077,764		7,672,916		6,165,736												Agent Services

				Total Operating Expenses		$   39,825		$   406,856		$   560,475		$   1,407,282		Total Operating Expenses		$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346

		Integrated Fixed Assets Investments				Current		0-4 Months		4-8 Months		8-12 Months				Year 1 - Total		Year 2		Year 3		Year 4		Year 5						1999		2001		2002		2003				Integrated Fixed Assets Investments				Year 1				Year 2				Year 3				Year 4				Year 5												5		Fixed Assets Investments						1999		2000		2001		2002		2003				Year 1		Year 2		Year 3		Year 4		2003

																																																																												Operations Equipment				150,000		250,000		750,000		1,250,000		1,500,000				0%		0%		0%		0%		0%

				Technology Equipment		$   3,450		$   83,031		$   63,487		$   96,386				$   246,354		$   217,970		$   540,782		$   940,763		$   2,571,499						20%		20%		20%		20%		319,399				Technology Equipment		202,610		116,789		750,790		328,605		1,567,245		871,364		2,593,966		2,084,437		4,812,916		3,867,522														Technology Equipment				75,000		200,000		300,000		450,000		600,000				7%		6%		3%		1%		1%

				G&A Equipment		$   5,392		$   43,621		$   92,021		$   169,167				$   310,201		$   719,935		$   645,193		$   873,728		$   1,212,028						22%		23%		22%		24%		301,600				Office Equipment		180,974		120,626		406,309		128,510		474,409		261,409		664,305		492,753		1,206,264		969,320														Office Equipment		4		72,000		124,000		180,000		220,000		268,000				4%		2%		2%		1%		1%

				Total Fixed Assets		$   8,842		$   126,652		$   155,508		$   265,553				$   556,555		$   937,905		$   1,185,975		$   1,814,491		$   3,783,527						34%		19%		16%		17%		620,999				Total Fixed Assets		383,584		237,415		1,157,098		561,532		2,041,655		1,132,773		3,258,271		2,577,191		6,019,181		4,836,842														Total Fixed Assets				297,000		574,000		1,230,000		1,920,000		2,368,000				100%		100%		100%		100%		100%

																														100%		100%		100%		100%																																								% Increase						93%		114%		56%		23%

																$   - 0																																																												Cum Total Oper Equip				150,000		400,000		1,150,000		2,400,000		3,900,000				51%		46%		55%		60%		61%

				Cum Total Technology  Equip		$   3,450		$   86,481		$   149,968		$   246,354				$   486,253		$   704,222		$   1,245,004		$   2,185,767		$   4,757,266						44%		51%		56%		57%		319,399				Cum Total Technology  Equip		202,610		116,789		953,399		549,811		2,520,644		1,421,175		5,114,610		3,505,612		9,927,527		7,373,134														Cum Total R&D Equip				75,000		275,000		575,000		1,025,000		1,625,000				25%		32%		27%		25%		25%

				Cum Total Office Equip		$   5,392		$   49,013		$   141,034		$   310,201				$   505,641		$   1,225,576		$   1,870,769		$   2,744,497		$   3,956,524						22%		25%		24%		24%		301,600				Cum Total Office Equip		180,974		120,626		587,283		249,136		1,061,692		510,545		1,725,997		1,003,299		2,932,261		1,972,618														Cum Total Office Equip				72,000		196,000		376,000		596,000		864,000				24%		23%		18%		15%		14%

				Cum Total Fixed Assets		$   8,842		$   135,494		$   291,002		$   556,555				$   991,893		$   1,929,798		$   3,115,773		$   4,930,264		$   8,713,790						34%		24%		20%		19%		620,999				Cum Total Fixed Assets		383,584		237,415		1,540,681		798,947		3,582,336		1,931,720		6,840,607		4,508,911		12,859,788		9,345,753														Cum Total Fixed Assets				297,000		871,000		2,101,000		4,021,000		6,389,000				100%		100%		100%		100%		100%

																														100%		100%		100%		100%

																																																																								6		Depreciation						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

		Depreciation (5 yrs straight line)				Current		0-4 Months		4-8 Months		8-12 Months				Year 1 - Total		Year 2		Year 3		Year 4		Year 5						1999		2001		2002		2003				Depreciation (5 yrs straight line)				Year 1				Year 2				Year 3				Year 4				Year 5

																																																																												Operations Equipment		20%		30,000		80,000		230,000		480,000		780,000				51%		46%		55%		60%		61%

				Technology Equipment		$   690		$   17,296		$   29,994		$   31,284				$   79,264		$   122,858		$   231,015		$   419,167		$   933,467						44%		51%		56%		57%		63,880				Technology Equipment		40,522		23,358		190,680		109,962		504,129		284,235		1,022,922		701,122		1,985,505		1,474,627														R&D Equipment		20%		15,000		55,000		115,000		205,000		325,000				25%		32%		27%		25%		25%

				Office Equipment		$   1,078		$   9,803		$   28,207		$   51,159				$   90,247		$   234,234		$   363,273		$   538,018		$   780,424						22%		25%		24%		24%		60,320				Office Equipment		36,195		24,125		117,457		49,827		212,338		102,109		345,199		200,660		586,452		394,524														Office Equipment		20%		14,400		39,200		75,200		119,200		172,800				24%		23%		18%		15%		14%

				Total Depreciation		$   1,768		$   27,099		$   58,200		$   82,444				$   169,511		$   357,092		$   594,287		$   957,185		$   1,713,891						34%		24%		20%		19%		124,200				Total Depreciation		76,717		47,483		181,400		181,400		439,400		439,400		845,000		845,000		1,350,600		1,350,600														Total Depreciation				59,400		174,200		420,200		804,200		1,277,800				100%		100%		100%		100%		100%

																														1999		2001		2002		2003																																								Total				0		0		0		0		0				0%		0%		0%		0%		0%

		Consolodated Profit & Loss Statement				Current		0-4 Months		4-8 Months		8-12 Months				Year 1 - Total		Year 2		Year 3		Year 4		Year 5																Consolodated Profit & Loss Statement

																																																																												R&D

				Total Revenues		$   - 0		$   - 0		$   12,045		$   89,174				$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765																		Total Sales																																		# Trips				4		8		12		16		20

																																																																												Avg Cost per trip				3,000		3,000		3,000		3,000		3,000

				Marketing		$   3,161		$   34,350		$   93,100		$   203,541				$   330,991		$   1,188,813		$   5,369,316		$   11,193,882		$   26,369,522						27%		27%		22%		23%						Marketing																																		Total				12,000		24,000		36,000		48,000		60,000				0%		0%		0%		0%		0%

				Technology		$   7,988		$   244,208		$   186,725		$   283,488				$   714,421		$   1,517,832		$   2,567,531		$   5,324,499		$   10,806,463																		Technology

				Satellite/Member Support		$   - 0		$   - 0		$   - 0		$   350,000				$   350,000		$   444,012		$   2,163,127		$   9,407,631		$   24,762,582																		Customer Support																																		Marketing & Sales

				Advertising		$   - 0		$   - 0		$   10,000		$   118,000				$   128,000		$   1,210,942		$   9,013,029		$   34,012,206		$   93,335,885																		Advertising																																		# Trips				15		30		60		100		150

				G&A		$   28,676		$   128,298		$   270,650		$   452,252				$   851,200		$   2,116,362		$   3,467,911		$   5,402,194		$   7,158,894																		G&A																																		Cost per trip				1,750		1,900		2,100		2,300		2,500

																														15%		16%		13%		10%																																								Total				45,000		75,000		125,000		250,000		400,000				0%		0%		0%		0%		0%

				Total Operating Expenses		$   39,825		$   406,856		$   560,475		$   1,407,282				$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346																		Total Operating Expenses

																$   2,414,438																																																												Total All Travel				0		0		0		0		0				0%		0%		0%		0%		0%

				Pre-tax Oper. Profit/(Loss) / yr		$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)				$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420																		Pre-tax Oper. Profit/(Loss) / yr

				Cum. pre-tax Oper. Profit/(Loss)		$   (39,825)		$   (446,682)		$   (995,112)		$   (2,313,220)				$   (4,586,614)		$   (8,200,353)		$   (17,490,513)		$   (13,637,065)		$   45,399,355																		Cum. pre-tax Oper. Profit/(Loss)																														8		Profit & Loss Statement						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

				Fixed Assets Investments		$   8,842		$   135,494		$   291,002		$   556,555				$   991,893		$   1,929,798		$   3,115,773		$   4,930,264		$   8,713,790						58%		57%		65%		67%						Fixed Assets Investments																																				Note

				Depreciation		$   1,768		$   27,099		$   58,200		$   82,444				$   169,511		$   357,092		$   594,287		$   957,185		$   1,713,891																		Depreciation																																		Total Sales				0		0		0		0		0

																														100%		100%		100%		100%

										Staff						$   1,053,833		$   526,917																																																										Total R&D				0		0		0		0		0				0%		0%		0%		0%		0%

																														1999		2001		2002		2003																																								Total Sales & Mktg				0		0		0		0		0				0%		0%		0%		0%		0%

																$   1,320,780																																																												Total G&A				0		0		0		0		0				0%		0%		0%		0%		0%

		Financial Total				Current		0-4 Months		4-8 Months		8-12 Months				Year 1 - Total		Year 2		Year 3		Year 4		Year 5																																																				Fixed Assets				297,000		574,000		1,230,000		1,920,000		2,368,000				0%		0%		0%		0%		0%

				Pre Total		$   39,825		$   406,856		$   560,475		$   1,452,580				$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346																Total																																				Depreciation (20%)				59,400		174,200		420,200		804,200		1,277,800				0%		0%		0%		0%		0%

				Contingency		$   (1)		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0						29%		23%		27%		27%						Pre Total																																		Total Operating Expenses				0		0		0		0		0				0%		0%		0%		0%		0%

				Total		$   - 0		$   406,856		$   560,475		$   1,452,580				$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346						37%		37%		34%		36%						Contingency

				Revenues												$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765						22%		22%		19%		17%						Total		$   1,595,266.63

				Difference												$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420						10%		14%		14%		13%								185%

				Contingency												$   0		$   0		$   0		$   0		$   0						2%		5%		6%		7%

				Equity												$   2,841,743		$   4,517,174		$   10,269,193										100%		100%		100%		100%

										$   0						$   3		$   2		$   2		$   2		$   1																																																				Pre-tax Oper. Profit/(Loss)				0		0		0		0		0

																																																																												Income Tax

																$   2,273,394																																																												Net Profit

																$   - 0																																																								9		Expenses Summary						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																														1999		2001		2002		2003

																																																																												R&D Operating Expenses				$0		$0		$0		$0		$0				0%		0%		0%		0%		0%

																														33%		28%		34%		33%																																								General & Administration Expense				$0		$0		$0		$0		$0				0%		0%		0%		0%		0%

						TOTAL														TOTAL				TOTAL						26%		27%		23%		21%																INDIRECT		DIRECT						INDIRECT		DIRECT														Sales & Marketing Expenses				$0		$0		$0		$0		$0				0%		0%		0%		0%		0%

																														42%		46%		43%		45%												0								0				0																Sub-Total				$0		$0		$0		$0		$0				0%		0%		0%		0%		0%

																														100%		100%		100%		100%																																								Fixed Assets Investments				$297,000		$871,000		$2,101,000		$4,021,000		$6,389,000

																																																																												Depreciation				$59,400		$174,200		$420,200		$804,200		$1,277,800

																																																				2001																																								Expenses Alloc -- Tanya

																																																																								10		Expenses Summary -- Percentages of Total						1999		2000		2001		2002		2003				$   5,000,000		$   7,320,896		$   12,995,592		$   21,043,976		$   31,774,581

																																																																																												70%		37%		26%		24%		21%

																														Expenses Alloc -- Tanya																																														R&D Operating Expenses				0%		0%		0%		0%		0%				16%		19%		18%		17%		17%

																														$   5,000,000		$   12,995,592		$   21,043,976		$   31,774,581																																								General & Administration Expense				0%		0%		0%		0%		0%				11%		30%		34%		32%		30%

																														70%		26%		24%		21%																																								Sales & Marketing Expenses				0%		0%		0%		0%		0%				0%		5%		10%		14%		16%

																														16%		18%		17%		17%																																								Sub-Total				0%		0%		0%		0%		0%				3%		8%		11%		13%		14%

																														11%		34%		32%		30%																																																								0%		1%		1%		1%		2%

																														0%		10%		14%		16%																																				11		Expenses as % of Sales						1999		2000		2001		2002		2003

																														3%		11%		13%		14%																																																								3,486,842		2,714,489		3,422,037		4,983,016		6,752,616

																														0%		1%		1%		2%																																								Total R&D as % of Sales				0%		0%		0%		0%		0%				789,474		1,398,373		2,322,096		3,582,830		5,385,522

																																																																												Total Sales & Mktg as % of Sales				0%		0%		0%		0%		0%				526,316		2,220,946		4,399,762		6,712,658		9,486,804

																														3,486,842		3,422,037		4,983,016		6,752,616																																								Total G&A as % of Sales				0%		0%		0%		0%		0%				0		370,158		1,262,895		2,841,554		5,178,387

																														789,474		2,322,096		3,582,830		5,385,522																																								Fixed Assets				0%		0%		0%		0%		0%				131,579		616,929		1,466,587		2,676,827		4,432,699

																														526,316		4,399,762		6,712,658		9,486,804																																								Total				0%		0%		0%		0%		0%				0		41,129		122,216		288,274		579,979

																														0		1,262,895		2,841,554		5,178,387

																														131,579		1,466,587		2,676,827		4,432,699																																				12		Cash Flow						1999		2000		2001		2002		2003

																														0		122,216		288,274		579,979

																																																																												Operating profit/(Loss)				0		0		0		0		0

																																																																												Depreciation				59,400		174,200		420,200		804,200		1,277,800

																																																																												Net Cash Flow from Operations				0		0		0		0		0

																																																																												Cumulative Cashflow				0		0		0		0		0





		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



REVENUE PER MEMBER

COST PER MEMBER

PROFIT PER MEMBER

INVESTMENT PER MEMBER

Financials Per Member

2.7379631464

64.2332595833

-61.4952964368

74.7255292721

17.4548128207

39.4772514058

-22.0224385851

27.3706578922

20.4488443709

34.7424658896

-14.2936215187

15.7999395816

34.4869334546

32.5663350985

1.9205983561

0

41.9901985569

30.7970183861

11.1931801707

0



		1		1		1		1

		2864221.7299182		6477961.2635007		-3613739.5335825		10269193.1009715

		13290755.350792		22580914.8941222		-5710628.50097062		0

		69193860.0144973		65340411.7520241		11619294.9351357		0

		221469765.389875		162433345.664006		59036419.725869



#REF!

#REF!

PROFIT

INVESTMENT

101218.633779375

2374612.96246307

-2273394.32868369

4491347.68172995



		



Marketing

Technology

Satellite/Member Support

Advertising

G&A

Phase I Budget - Total Distribution



		



Marketing

Technology

Satellite/Member Support

Advertising

G&A

5-Year Budget - Total Distribution



		



Marketing

Technology

Satellite/Member Support

Advertising

G&A

Phase I Budget - Percentage Distribution



		



Marketing

Technology

Satellite/Member Support

Advertising

G&A

5-Year Budget - Percentage Distribution



				Year 1		Year 2		Year 3		Year 4		Year 5

		REVENUES		$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765

		EXPENSES		$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346

		PRE-TAX LOSS/GAIN		$   (2,273,394)		$   (3,613,740)		$   (5,710,629)		$   11,619,295		$   59,036,420

		CUMULATIVE LOSS/GAIN:		$   (2,273,394)		$   (5,887,134)		$   (11,597,762)		$   21,533		$   59,057,952

		FIXED ASSETS CUMULATIVE INVESTMENTS		$   991,893		$   1,929,798		$   3,115,773		$   4,930,264		$   8,713,790

		DEPRECIATION:		$   169,511		$   357,092		$   594,287		$   957,185		$   1,713,891

		REQUIRED INVESTMENT PER YEAR:		$   2,809,396		$   4,491,348		$   10,269,193

		CUMULATIVE INVESTMENT:		$   2,809,396		$   7,300,744		$   17,569,937

		REVENUE PER MEMBER		$   3		$   17		$   20		$   34		$   42

		COST PER MEMBER		$   64		$   39		$   35		$   33		$   31

		PROFIT PER MEMBER		$   (61)		$   (22)		$   (14)		$   2		$   11

		INVESTMENT PER MEMBER		$   76		$   27		$   16		$   - 0		$   - 0

		Value Per Member*		$   108		$   205		$   447		$   1,103		$   2,834

		*Calculated by multiplying the subsequent five years of revenue per member less a 5% churn rate.





				Staffing Contents:																																																														Staff - Qty

		1		•  Staff - Qty																																																																				$ / yr.		3 Months		6 Months		Year 1		Year 2		Year 3		Year 4		Year 5

		2		•  Staff - % allocated to annual increase and benefits																																																																		Technology

		3		•  Staff - Cost per person per year (incl. increases and benefits)																																																																		VP Technology		100,000		0.50		1		1		1		1		1		2

		4		•  Staff - Total Cost																																																																		Senior Programmers		100,000		0		0		2		3		4		6		8

																																																																						Hardware Engineer		80,000		0		1		1		1		2		3		5

		1																																																																				Interface Designer		60,000		0		0		2		3		4		5		6

				Staff - Qty

								Breathe Staffing		$ / yr.		0-4 Months		4-8 Months		8-12 Months		Year 1 -Total		Year 2		Year 3		Year 4		Year 5																																												Total Technology				1		2		6		8		11		15		21

								Technology

								VP Technology		100,000		0.50		1.00		1.00		1.00		1.00		1.00		1.00		2.00

								Programmers		75,000		- 0		1.00		1.00		1.00		3.00		4.00		6.00		8.00																																												G&A - Operations

								DBA/Project Manager		60,000		- 0		- 0		1.00		1.00		1.00		2.00		3.00		5.00																																												President/CEO		100,000		1				1		1		1		1		1

								Website Development		50,000		0.25		0.50		1.00		1.00		3.00		4.00		5.00		6.00																																												COO/VP Operations		100000						1		2		2		2		2

								Total Technology				0.75		2.50		4.00		4.00		8.00		11.00		15.00		21.00																																												CFO/VP Finance		100,000						0		1		1		2		2

																																																																						HR Manager		60,000						0		1		2		2		2

								G&A - Operations																																																														General Manager		90,000						0		1		1		1		1

								President		100,000		0.50		1.00		1.00		1.00		1.00		1.00		1.00		1.00																																												General Staff		35,000						0		2		3		4		4

								CEO		100,000		- 0		- 0		1.00		1.00		1.00		1.00		1.00		1.00

								COO/VP Operations		100,000		- 0		1.00		1.00		1.00		1.00		1.00		1.00		1.00

								Administrative Assistant		35,000		- 0		- 0		1.00		1.00		2.00		2.00		2.00		2.00																																												Total Operations				1		0		2		8		10		12		12

								CFO/VP Finance		100,000						- 0		- 0		1.00		1.00		2.00		2.00

								Controller/Bookkeeper		45,000		- 0		- 0		0.50		0.50		2.00		2.00		3.00		3.00																																												Content

								HR Manager		50,000		- 0		- 0		- 0		- 0		1.00		2.00		2.00		2.00																																												VP Content		95,000		1				1		1		2		2		2

								General Manager		60,000		- 0		- 0		- 0		- 0		1.00		1.00		1.00		1.00																																												Administrative Assistant		35,000						0		1		2		2		2

								General Staff		30,000		- 0		- 0		- 0		- 0		2.00		3.00		4.00		4.00																																												Component Manager		60000						2		4		8		8		9

								Total Operations				0.50		2.00		4.50		4.50		12.00		14.00		17.00		17.00																																												Constellation Guide		35000						6		8		10		13		16

								Content																																																														Total Content				1		0		9		14		22		25		29

								VP Content		90,000		0.50		1.00		1.00		1.00		1.00		2.00		2.00		2.00

								Administrative Assistant		35,000		- 0		- 0		- 0		- 0		1.00		2.00		2.00		2.00

								Component Manager		50,000		0.50		1.00		2.00		2.00		4.00		8.00		8.00		9.00																																												Marketing & Sales

								Component Editor		35,000		- 0		- 0		2.00		2.00		5.00		7.00		7.00		9.00																																												BDO/VP Marketing & Sales		110000						1		1		1		1		1

								Constellation Guide		35,000		3.00		5.00		6.00		6.00		8.00		10.00		13.00		16.00																																												Marketing Manager		80,000				1		1		1		2		3		3

								Total Content				4.00		7.00		11.00		11.00		19.00		29.00		32.00		38.00																																												Administrative Assistant		35,000						1		1		2		2		2

																																																																						Office Manager		45,000						0		1		1		1		1

								Marketing & Sales																																																														Product Manager		50,000						1		1		4		5		5

								BDO/VP Marketing & Sales		90,000		- 0		1.00		1.00		1.00		1.00		1.00		1.00		1.00																																												Market Research		45,000						0		1		3		3		5

								Ad & Sponsorships Manager		80,000		- 0				1.00		1.00		1.00		2.00		3.00		3.00																																												Strategic Marketing		70,000						1		1		2		3		5

								Satellite Account Executive		45,000		- 0		- 0		1.00		- 0		4.00		9.00		14.00		20.00

								Administrative Assistant		35,000		- 0		- 0				1.00		1.00		2.00		2.00		2.00																																												Total Marketing				0		1		5		7		15		18		22

								Office Manager		45,000		- 0		- 0		- 0		- 0		1.00		1.00		1.00		1.00

								Salesperson		40,000		- 0		- 0		- 0		1.00		2.00		5.00		11.00		11.00																																												Total Staff								18		31		45		55		67

								Product Manager		50,000		- 0		- 0		1.00		1.00		1.00		4.00		5.00		5.00

								Market Research		45,000				- 0		- 0		- 0		1.00		3.00		3.00		5.00																																								Staff - % allocated to annual increase and benefits

								Strategic Marketing		70,000		0.75		1.00		1.00		1.00		1.00		2.00		3.00		5.00																																												Annual % Increase		7%

								Total Marketing				0.75		2.00		5.00		6.00		13.00		29.00		43.00		53.00

																																																																		Staff - Cost per person per year (incl. increases and benefits)

								Total Staff				6.00		13.50		24.50		25.50		52.00		83.00		107.00		129.00																																														$ / yr.						1999		2000		2001		2002		2003

		2																																																																				R&D

				Staff - % allocated to annual increase and benefits																																																																		VP R&D		100,000		0				0		0		0		0		0

								Annual % Increase		5%																																																												Programmers - Senior		100,000						0		0		0		0		0

								Insurance & Benefits		20%																																																												Programmers - Junior		0						0		0		0		0		0

		3																																																																				Hardware Engineer		80,000						0		0		0		0		0

								Per Person Cost																																																														Graphic Designer		60,000						0		0		0		0		0

										$ / yr.		0-4 Months		4-8 Months		8-12 Months		Year 1 -Total		Year 2		Year 3		Year 4		Year 5																																												QA		0						0		0		0		0		0

								Technology

								VP Technology		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551

								Senior Programmers		$   75,000		$   75,000		$   75,000		$   75,000		$   75,000		$   78,750		$   82,688		$   86,822		$   91,163																																												G&A

								DBA/Project Manager		$   60,000		$   60,000		$   60,000		$   60,000		$   60,000		$   63,000		$   66,150		$   69,458		$   72,930																																												CEO		100,000						0		0		0		0		0

								Website Development		$   50,000		$   50,000		$   50,000		$   50,000		$   50,000		$   52,500		$   55,125		$   57,881		$   60,775																																												General manager		100,000						0		0		0		0		0

																																																																						VP Finance		0						0		0		0		0		0

								Total Technology		$   285,000		$   285,000		$   285,000		$   285,000		$   285,000		$   299,250		$   314,213		$   329,923		$   346,419																																												Secretary		100,000						0		0		0		0		0

																																																																						Controller		0						0		0		0		0		0

																																																																						Bookkeeper		60,000						0		0		0		0		0

								G&A - Operations																																																														HR manager		90,000						0		0		0		0		0

								President		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551																																												General Staff		35,000						0		0		0		0		0

								CEO		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551

								COO/VP Operations		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551

								Administrative Assistant		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543

								CFO/VP Finance		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551																																												Operations

								Controller/Bookkeeper		$   45,000		$   45,000		$   45,000		$   45,000		$   45,000		$   47,250		$   49,613		$   52,093		$   54,698																																												VP Operations		95,000						0		0		0		0		0

								HR Manager		$   50,000		$   50,000		$   50,000		$   50,000		$   50,000		$   52,500		$   55,125		$   57,881		$   60,775																																												Secretary		35,000						0		0		0		0		0

								General Manager		$   60,000		$   60,000		$   60,000		$   60,000		$   60,000		$   63,000		$   66,150		$   69,458		$   72,930																																												Customer Support Reps		60,000						0		0		0		0		0

								General Staff		$   30,000		$   30,000		$   30,000		$   30,000		$   30,000		$   31,500		$   33,075		$   34,729		$   36,465																																												MIS		0						0		0		0		0		0

																																																																						Network Administrator		35,000						0		0		0		0		0

								Total Operations		$   620,000		$   620,000		$   620,000		$   620,000		$   620,000		$   651,000		$   683,550		$   717,728		$   753,614																																												Database Administrator		90,000						103,500		110,745		118,497		126,792		135,667

																																																																						Network admin asst		0						0		0		0		0		0

								Content																																																														DBA Junior		55,000						63,250		67,678		72,415		77,484		82,908

								VP Content		$   90,000		$   90,000		$   90,000		$   90,000		$   90,000		$   94,500		$   99,225		$   104,186		$   109,396

								Administrative Assistant		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543																																												Marketing & Sales

								Component Manager		$   50,000		$   50,000		$   50,000		$   50,000		$   50,000		$   52,500		$   55,125		$   57,881		$   60,775																																												VP Mkt/Sales		80,000						0		0		0		0		0

								Component Editor		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543																																												Marketing Manager		0						0		0		0		0		0

								Constellation Guide		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543																																												Secretary		35,000						0		0		0		0		0

																																																																						Office Manager		45,000						0		0		0		0		0

								Total Content		$   245,000		$   245,000		$   245,000		$   245,000		$   245,000		$   257,250		$   270,113		$   283,618		$   297,799																																												Salespersons		0						0		0		0		0		0

																																																																						Presales Support		50,000						0		0		0		0		0

																																																																						Sales Administration		45,000						0		0		0		0		0

								Marketing & Sales

								BDO/VP Marketing & Sales		$   90,000		$   90,000		$   90,000		$   90,000		$   90,000		$   94,500		$   99,225		$   104,186		$   109,396

								Marketing Manager		$   80,000		$   80,000		$   80,000		$   80,000		$   80,000		$   84,000		$   88,200		$   92,610		$   97,241

								Satellite Account Executive		$   45,000		$   45,000		$   45,000		$   45,000		$   45,000		$   47,250		$   49,613		$   52,093		$   54,698																																								Staff - Total Cost

								Administrative Assistant		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543																																																				1999		2000		2001		2002		2003

								Office Manager		$   45,000		$   45,000		$   45,000		$   45,000		$   45,000		$   47,250		$   49,613		$   52,093		$   54,698																																												R&D

								Salesperson		$   40,000		$   40,000		$   40,000		$   40,000		$   40,000		$   42,000		$   44,100		$   46,305		$   48,620																																												VP R&D				0				0		0		0		0		0

								Product Manager		$   50,000		$   50,000		$   50,000		$   50,000		$   50,000		$   52,500		$   55,125		$   57,881		$   60,775																																												Programmers - Senior								0		0		0		0		0

								Market Research		$   45,000		$   45,000		$   45,000		$   45,000		$   45,000		$   47,250		$   49,613		$   52,093		$   54,698																																												Programmers - Junior								0		0		0		0		0

		4						Strategic Marketing		$   70,000		$   70,000		$   70,000		$   70,000		$   70,000		$   73,500		$   77,175		$   81,034		$   85,085																																												Hardware Engineer								0		0		0		0		0

																																																																						Graphic Designer								0		0		0		0		0

								Total Marketing		500,000		500,000		500,000		500,000		500,000		525,000		551,250		578,813		607,753																																												QA								0		0		0		0		0

																																																																						Total R&D				0				0		0		0		0		0

								Total Staff		1,650,000		1,650,000		1,650,000		1,650,000		1,650,000		1,732,500		1,819,125		1,910,081		2,005,585

																																																																						G&A

																																																																						CEO								0		0		0		0		0

								Total Cost		*Includes Annual Increases, Insurance and Benefits																																																												General manager								0		0		0		0		0

										$ / yr.		0-4 Months		4-8 Months		8-12 Months		Year 1 -Total		Year 2		Year 3		Year 4		Year 5																																												VP Finance								0		0		0		0		0

								Technology																																																														Secretary								0		0		0		0		0

								VP Technology		100,000		$   16,667		$   40,000		$   40,000		$   96,667		$   126,000		$   132,300		$   138,915		$   291,722																																												Controller								0		0		0		0		0

								Programmers		75,000		$   - 0		$   30,000		$   30,000		$   60,000		$   283,500		$   396,900		$   625,118		$   875,165																																												Bookkeeper								0		0		0		0		0

								DBA/Project Manager		60,000		$   - 0		$   - 0		$   24,000		$   24,000		$   75,600		$   158,760		$   250,047		$   437,582																																												HR manager								0		0		0		0		0

								Website Development		50,000		$   4,167		$   10,000		$   20,000		$   34,167		$   189,000		$   264,600		$   347,288		$   437,582																																												General Staff								0		0		0		0		0

								Total Technology		285,000		$   20,833		$   80,000		$   114,000		$   214,833		$   674,100		$   952,560		$   1,361,367		$   2,042,051

																																																																						Operations

								G&A - Operations																																																														Secretary								0		0		0		0		0

								President		100,000		$   20,000		$   40,000		$   40,000		$   100,000		$   126,000		$   132,300		$   138,915		$   145,861																																												Customer Support Reps								0		0		0		0		0

								CEO		100,000		$   - 0		$   - 0		$   40,000		$   33,333		$   126,000		$   132,300		$   138,915		$   145,861

								COO/VP Operations		100,000		$   - 0		$   40,000		$   40,000		$   80,000		$   126,000		$   132,300		$   138,915		$   145,861																																												MIS								0		0		0		0		0

								Administrative Assistant		35,000		$   - 0		$   - 0		$   14,000		$   14,000		$   88,200		$   92,610		$   97,241		$   102,103																																												Network Administrator								0		0		0		0		0

								CFO/VP Finance		100,000		$   - 0		$   - 0		$   - 0		$   - 0		$   126,000		$   132,300		$   277,830		$   291,722																																												Database Administrator								103,500		110,745		118,497		253,584		271,335

								Controller/Bookkeeper		45,000		$   - 0		$   - 0		$   9,000		$   9,000		$   113,400		$   119,070		$   187,535		$   196,912																																												Network admin asst								0		0		0		0		0

								HR Manager		50,000		$   - 0		$   - 0		$   - 0		$   - 0		$   63,000		$   132,300		$   138,915		$   145,861																																												Total Operations								0		0		0		0		0

								General Manager		60,000		$   - 0		$   - 0		$   - 0		$   - 0		$   75,600		$   79,380		$   83,349		$   87,516

								General Staff		30,000		$   - 0		$   - 0		$   - 0		$   - 0		$   75,600		$   119,070		$   166,698		$   175,033																																												Marketing & Sales

								Total Operations		620,000		$   20,000		$   80,000		$   143,000		$   243,000		$   919,800		$   1,071,630		$   1,368,313		$   1,436,728																																												Marketing Manager								0		0		0		0		0

																																																																						Secretary								0		0		0		0		0

								Content																																																														Office Manager								0		0		0		0		0

								VP Content		90,000		$   18,000		$   36,000		$   36,000		$   90,000		$   113,400		$   238,140		$   250,047		$   262,549																																												Salespersons								0		0		0		0		0

								Administrative Assistant		35,000		$   - 0		$   - 0		$   - 0		$   - 0		$   44,100		$   92,610		$   97,241		$   102,103																																												Presales Support								0		0		0		0		0

								Component Manager		50,000		$   10,000		$   20,000		$   40,000		$   70,000		$   252,000		$   529,200		$   555,660		$   656,373																																												Sales Administration								0		0		0		0		0

								Component Editor		35,000		$   - 0		$   - 0		$   28,000		$   28,000		$   220,500		$   324,135		$   340,342		$   459,461																																												Total Marketing								0		0		0		0		0

								Constellation Guide		35,000		$   35,000		$   70,000		$   84,000		$   189,000		$   352,800		$   463,050		$   632,063		$   816,820

								Total Content		245,000		$   63,000		$   126,000		$   188,000		$   377,000		$   982,800		$   1,647,135		$   1,875,353		$   2,297,307

																																																																						% Labor Increase										0%		0%		0%		0%

								Marketing & Sales

								BDO/VP Marketing & Sales		90,000		$   - 0		$   36,000		$   36,000		$   72,000		$   113,400		$   119,070		$   125,024		$   131,275																																												As % of Total Staffing Costs

								Marketing Manager		80,000		$   - 0		$   - 0		$   32,000		$   32,000		$   100,800		$   211,680		$   333,396		$   350,066																																												R&D								0%		0%		0%		0%		0%

								Satellite Account Executive		45,000		$   - 0		$   - 0		$   18,000		$   18,000		$   226,800		$   535,815		$   875,165		$   1,312,747																																												G&A								0%		0%		0%		0%		0%

								Administrative Assistant		35,000		$   - 0		$   - 0		$   - 0		$   - 0		$   44,100		$   92,610		$   97,241		$   102,103																																												Operations								0%		0%		0%		0%		0%

								Office Manager		45,000		$   - 0		$   - 0		$   - 0		$   - 0		$   56,700		$   59,535		$   62,512		$   65,637																																												Sales & Mkt								0%		0%		0%		0%		0%

								Salesperson		40,000		$   - 0		$   - 0		$   - 0		$   - 0		$   100,800		$   264,600		$   611,226		$   641,787																																												Total Staffing Costs								0%		0%		0%		0%		0%

								Product Manager		50,000		$   - 0		$   - 0		$   20,000		$   20,000		$   63,000		$   264,600		$   347,288		$   364,652

								Market Research		45,000		$   - 0		$   - 0		$   - 0		$   - 0		$   56,700		$   178,605		$   187,535		$   328,187																																								1999		2000		2001		2002		2003				Staff - Total Cost

								Business Development		70,000		$   21,000		$   28,000		$   28,000		$   77,000		$   88,200		$   185,220		$   291,722		$   510,513																																																								1999		2000		2001		2002		2003

								Total Marketing				$   21,000		$   64,000		$   134,000		$   219,000		$   850,500		$   1,911,735		$   2,931,107		$   3,806,966																																								0%		0%		0%		0%		0%						VP R&D		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Programmers - Senior		0		0		0		0		0

								Total Staff				$   124,833		$   350,000		$   579,000		$   1,053,833		$   3,427,200		$   5,583,060		$   7,536,139		$   9,583,051																																								0%		0%		0%		0%		0%						Programmers - Junior		0		0		0		0		0

								Total Expenses				406,856		560,475		$2,374,613																																																		0%		0%		0%		0%		0%						Hardware Engineer		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Graphic Designer		0		0		0		0		0

																$1,795,612.96																																																		0%		0%		0%		0%		0%						QA		0		0		0		0		0

																																																																																Total R&D		403,301		1,642,617		4,536,987		6,709,165		10,685,587

																																																																		0%		0%		0%		0%		0%				G&A

																																																																		0%		0%		0%		0%		0%						CEO		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						General manager		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						VP Finance		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Secretary		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Controller		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Bookkeeper		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						HR manager		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						General Staff		0		0		0		0		0

																																																																																Total G&A		268,029		243,774		1,229,088		0		2,444,875

																																																																		0%		0%		0%		0%		0%				Operations & Membership Services

																																																																		0%		0%		0%		0%		0%						VP Operations		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Secretarial Support		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Customer Support Reps		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Information Technology/MIS		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Network Administrators		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Database Administrators		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Network admin assts		0		0		0		0		0

																																																																		80%		65%		50%		50%		50%		==>				Total Operations		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%				Marketing & Sales

																																																																		0%		0%		0%		0%		0%						VP Mkt/Sales		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Marketing Manager		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Secretary		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Office Manager		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Salespersons		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Presales Support		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Sales Administration		0		0		0		0		0

																																																																																Total Marketing		199,448		230,882		859,721		2,051,870		2,597,497

																																																																														Total Staff

																																																																																R&D		403,301		1,642,617		4,536,987		6,709,165		10,685,587

																																																																																G&A		268,029		243,774		1,229,088		0		2,444,875

																																																																																Oper & Mem. Svcs		0		0		0		0		0

																																																																																Mkt & Sales		199,448		230,882		859,721		2,051,870		2,597,497

																																																																																Total Staffing Costs		0		0		0		0		0

																																																																																% Increase		0%		0%		0%		0%		0%

																																																																																Sales per person

																																																																														As % of Total Staffing Costs

																																																																																R&D		0%		0%		0%		0%		0%

																																																																																G&A		0%		0%		0%		0%		0%

																																																																																Operations & Member Services		0%		0%		0%		0%		0%

																																																																																Mkt & Sales		0%		0%		0%		0%		0%

																																																																																Total Staffing Costs		0%		0%		0%		0%		0%

																																																																																		338,636
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Technology

G&A - Operations

Content

Marketing & Sales

Members From & To Each Satellite



		Breathe Staffing		Base Salary		0-4 Months				4-8 Months				8-12 Months				Year 1 Total		Year 2				Year 3				Year 4				Year 5

						Number		Cost		Number		Cost		Number		Cost		Cost		Number		Cost		Number		Cost		Number		Cost		Number		Cost

		Technology

		VP Technology		100,000		0.50		$   16,667		1.00		$   40,000		1.00		$   40,000		$   96,667		1.00		$   126,000		1.00		$   132,300		1.00		$   138,915		2.00		$   291,722

		Programmers		75,000		- 0		$   - 0		1.00		$   30,000		1.00		$   30,000		$   60,000		3.00		$   283,500		4.00		$   396,900		6.00		$   625,118		8.00		$   875,165

		DBA/Project Manager		60,000		- 0		$   - 0		- 0		$   - 0		1.00		$   24,000		$   24,000		1.00		$   75,600		2.00		$   158,760		3.00		$   250,047		5.00		$   437,582

		Interface Designer		50,000		0.25		$   4,167		0.50		$   10,000		1.00		$   20,000		$   38,333		3.00		$   189,000		4.00		$   264,600		5.00		$   347,288		6.00		$   437,582

		Total Technology				0.75		$   20,833		2.50		$   80,000		4.00		$   114,000		$   219,000		8.00		$   674,100		11.00		$   952,560		15.00		$   1,361,367		21.00		$   2,042,051

		G&A - Operations

		President		100,000		0.50		$   20,000		1.00		$   40,000		1.00		$   40,000		$   100,000		1.00		$   126,000		1.00		$   132,300		1.00		$   138,915		1.00		$   145,861

		CEO		100,000		- 0		$   - 0		- 0		$   - 0		1.00		$   40,000		$   33,333		1.00		$   126,000		1.00		$   132,300		1.00		$   138,915		1.00		$   145,861

		COO/VP Operations		100,000		- 0		$   - 0		1.00		$   40,000		1.00		$   40,000		$   80,000		1.00		$   126,000		1.00		$   132,300		1.00		$   138,915		1.00		$   145,861

		Administrative Assistant		35,000		- 0		$   - 0		- 0		$   - 0		1.00		$   14,000		$   14,000		2.00		$   88,200		2.00		$   92,610		2.00		$   97,241		2.00		$   102,103

		CFO/VP Finance		100,000				$   - 0				$   - 0		- 0		$   - 0		$   - 0		1.00		$   126,000		1.00		$   132,300		2.00		$   277,830		2.00		$   291,722

		Controller/Bookkeeper		45,000		- 0		$   - 0		- 0		$   - 0		0.50		$   9,000		$   9,000		2.00		$   113,400		2.00		$   119,070		3.00		$   187,535		3.00		$   196,912

		HR Manager		50,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   63,000		2.00		$   132,300		2.00		$   138,915		2.00		$   145,861

		General Manager		60,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   75,600		1.00		$   79,380		1.00		$   83,349		1.00		$   87,516

		General Staff		30,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		2.00		$   75,600		3.00		$   119,070		4.00		$   166,698		4.00		$   175,033

		Total Operations				0.50		$   20,000		2.00		$   80,000		4.50		$   143,000		$   243,000		12.00		$   919,800		14.00		$   1,071,630		17.00		$   1,368,313		17.00		$   1,436,728

		Content

		VP Content		90,000		0.50		$   18,000		1.00		$   36,000		1.00		$   36,000		$   90,000		1.00		$   113,400		2.00		$   238,140		2.00		$   250,047		2.00		$   262,549

		Administrative Assistant		35,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   44,100		2.00		$   92,610		2.00		$   97,241		2.00		$   102,103

		Component Manager		50,000		0.50		$   10,000		1.00		$   20,000		2.00		$   40,000		$   60,000		4.00		$   252,000		8.00		$   529,200		8.00		$   555,660		9.00		$   656,373

		Component Editor		35,000		- 0		$   - 0		- 0		$   - 0		2.00		$   28,000		$   28,000		5.00		$   220,500		7.00		$   324,135		7.00		$   340,342		9.00		$   459,461

		Constellation Guide		35,000		3.00		$   35,000		5.00		$   70,000		6.00		$   84,000		$   189,000		8.00		$   352,800		10.00		$   463,050		13.00		$   632,063		16.00		$   816,820

		Total Content				4.00		$   63,000		7.00		$   126,000		11.00		$   188,000		$   367,000		19.00		$   982,800		29.00		$   1,647,135		32.00		$   1,875,353		38.00		$   2,297,307

		Marketing & Sales

		BDO/VP Marketing & Sales		90,000		- 0		$   - 0		1.00		$   36,000		1.00		$   36,000		$   72,000		1.00		$   113,400		1.00		$   119,070		1.00		$   125,024		1.00		$   131,275

		Ad & Sponsorships Manager		80,000		- 0		$   - 0				$   - 0		1.00		$   32,000		$   32,000		1.00		$   100,800		2.00		$   211,680		3.00		$   333,396		3.00		$   350,066

		Satellite Account Executive		45,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		4.00		$   226,800		9.00		$   535,815		14.00		$   875,165		20.00		$   1,312,747

		Administrative Assistant		35,000		- 0		$   - 0		- 0		$   - 0				$   - 0		$   - 0		1.00		$   44,100		2.00		$   92,610		2.00		$   97,241		2.00		$   102,103

		Office Manager		45,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   56,700		1.00		$   59,535		1.00		$   62,512		1.00		$   65,637

		Salesperson		40,000		- 0		$   - 0		- 0		$   - 0		1.00		$   16,000		$   16,000		2.00		$   100,800		5.00		$   264,600		11.00		$   611,226		11.00		$   641,787

		Product Manager		50,000		- 0		$   - 0		- 0		$   - 0		1.00		$   20,000		$   20,000		1.00		$   63,000		4.00		$   264,600		5.00		$   347,288		5.00		$   364,652

		Market Research		45,000				$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   56,700		3.00		$   178,605		3.00		$   187,535		5.00		$   328,187

		Strategic Marketing		70,000		0.75		$   21,000		1.00		$   28,000		1.00		$   28,000		$   28,000		1.00		$   88,200		2.00		$   185,220		3.00		$   291,722		5.00		$   510,513

		Total Marketing				0.75		$   21,000		2.00		$   64,000		5.00		$   132,000		$   168,000		13.00		$   850,500		29.00		$   1,911,735		43.00		$   2,931,107		53.00		$   3,806,966

		Total Staff				6.00		$   124,833		13.50		$   350,000		24.50		$   577,000		$   997,000		52.00		$   3,427,200		83.00		$   5,583,060		107.00		$   7,536,139		129.00		$   9,583,051

						6

						0.75

						6





		

																		4.08%

																																				$   5,732,884

																																				$   - 0

																																		THE TARGET NUMBERS BELOW ARE FOR REFERENCE ONLY.  IF YOU WANT TO CHANGE THE NUMBERS FOR CALCULATIONS,

																																		CHANGE THE NUMBERS IN THE LEFT SET OF COLUMNS (SEE THE ORANGE SIGN INDICATING WHERE TO SET NEW TARGETS)

						Satellite				Year 1		Year 2		Year 3		Year 4		Year 5																Expenses Summary						1999		2000		2001		2002		2003

						Marketing				15.00%		16%		15%		20%		22%																		Marketing		331800		37%		34%		30%		30%		30%

						Technology				35.00%		30%		12%		10%		9%																		R&D		921200		26%		22%		18%		14%		10%

										0.00%		0%		0%		0%		0%																		Member Operations		0		8%		10%		13%		13%		14%

						Satellite/Member Support				25.00%		11%		12%		13%		13%																		Agent Services		791058		10%		12%		16%		18%		19%

						Advertising				8.00%		30%		50%		47%		49%																		Advertising		224000		8%		10%		11%		11%		12%

						G&A				17.00%		13%		11%		10%		7%																		G&A		532000		11%		11%		11%		13%		14%

																																				Market Research				0%		1%		1%		1%		1%

										100%		100.00%		100.00%		100.00%		100.00%																						100%		100%		100%		100%		100%

				x		Marketing				$   240,000		645,836		2,703,909		14,473,279		41,905,908																		Marketing				1,842,211		0		3,898,678		6,300,838		9,557,230

				x		Technology				$   560,000		1,210,942		2,163,127		7,236,640		17,143,326																		R&D				1,294,526		0		2,339,207		2,940,391		3,185,743

				x																																Member Operations				398,316		0		1,689,427		2,730,363		4,460,041

				x		Member/Customer Support				$   400,000		444,012		2,163,127		9,407,631		24,762,582																		Agent Services				497,895		0		2,079,295		3,780,503		6,052,913

				x		Advertising				$   128,000		1,210,942		9,013,029		34,012,206		93,335,885																		Advertising				398,316		0		1,429,515		2,310,307		3,822,892

				x		G&A				$   272,000		524,742		1,982,866		7,236,640		13,333,698																		G&A				547,684		0		1,429,515		2,730,363		4,460,041

				x																																Market Research				0		0		129,956		210,028		318,574

						TOTAL EXPENSES				1,600,000		4,036,474		18,026,058		72,366,396		190,481,398																		TOTAL EXPENSES				4,978,948		0		12,995,593		21,002,793		31,857,434

										$   1,600,000		4,036,474		18,026,058		72,366,396		190,481,398																		Target				4,978,948		0		12,995,592		21,002,794		31,857,435

										$   1,600,000		0		18,026,058		72,366,396		190,481,398

										67%		62%		80%		111%		117%

		1		R&D Operating Expenses						Year 1		Year 2		Year 3		2002		2003																Satelite Technology Budget						Year 1		Year 2		Year 3		Year 4		Year 5

						.																														.

						SubContractors				200,000		200,000		250,000		1,000,000		1,500,000																		SubContractors				229,600		242,188		324,469		723,664		1,200,033

						Travel				12,000		24,000		36,000		48,000		60,000																		Travel				6,757		12,109		21,631		72,366		171,433

						Education/Seminars				10,000		15,000		20,000		25,000		50,000																		Education/Seminars				5,600		24,219		43,263		144,733		342,867

						Patents Registration				20,000		40,000		100,000		140,000		175,000																		Patents Registration				112,000		217,970		540,782		940,763		2,571,499

						Special Software				35,000		40,000		45,000		75,000		100,000																		Special Software				44,800		145,313		281,207		723,664		1,371,466

						Prototype Testing				35,000		45,000		65,000		80,000		125,000																		Prototype Testing				33,600		36,386		66,878		148,330		407,116

						Surveys/Research				25,000		45,000		76,000		125,000		200,000																		Surveys/Research				39,200		108,985		216,313		868,397		1,714,333

						Regulatory				10,000		15,000		20,000		25,000		30,000																		Regulatory				5,631		24,219		43,263		72,366		171,433

						License / subscriptions				5,000		15,000		25,000		45,000		100,000																		License / subscriptions				5,600		12,129		25,722		83,436		325,693

						Equipment / site leasing				10,000		25,000		50,000		100,000		150,000																		Equipment / site leasing				16,800		20,214		51,445		185,413		488,540

						Total Tech Oper Expenses				362,000		464,000		687,000		1,663,000		2,490,000																		Total Tech Oper Expenses				499,588		843,732		1,614,971		3,963,132		8,764,412

						% Increase						28%		48%		142%		50%

						+ Tech Staff Costs				632,500		1,033,620		1,415,383		2,239,991		2,773,644																		+ Tech Staff Costs				245,168		835,762		1,456,277		4,153,227		9,033,568

						% Increase						63%		37%		58%		24%

						= Total Tech Costs				994,500		1,497,620		2,102,383		3,902,991		5,263,644																		= Total Tech Costs				499,588		843,732		1,614,971		3,963,132		8,764,412

						% Increase						51%		40%		86%		35%

						Target				560,000		1,210,942		2,163,127		7,236,640		17,143,326

		2		General & Administration Expense						Year 1		Year 2		Year 3		2002		2003																Satelite General & Administration Expense						Year 1		Year 2		Year 3		Year 4		Year 5

								Note

						Legal & Accounting				60,000		150,000		300,000		500,000		700,000																		Legal & Accounting				81,600		52,108		297,430		868,397		1,600,044

						Office				256,679		407,146		531,060		725,782		947,057																		Office				57,120		104,948		257,773		651,298		800,022

						Management Consulting				25,000		45,000		75,000		150,000		250,000																		Management Consulting				19,040		15,633		39,657		72,366		106,670

						Vehicle Leasing		3		17,400		27,600		36,000		49,200		64,200																		Vehicle Leasing				40,800		9,588		35,314		132,269		251,439

						Travel				21,000		37,500		60,000		85,000		135,000																		Travel				10,880		10,495		39,657		144,733		266,674

						Equipment Maint				5,000		25,000		45,000		90,000		140,000																		Equipment Maint				21,760		20,990		79,315		289,466		400,011

						Total G&A				385,079		692,246		1,047,060		1,599,982		2,236,257																		Total G&A				231,200		213,762		749,146		2,158,528		3,424,859

						% Increase over prev yr						80%		51%		53%		40%

						+ G&A Staff Costs				391,000		818,283		974,310		1,091,820		1,168,247																		+ G&A Staff Costs				40,800		310,980		1,233,720		5,078,111		9,908,839

						% Increase over prev yr						109%		19%		12%		7%

						= Total G&A Costs				776,079		1,510,529		2,021,370		2,691,802		3,404,504																		= Total G&A Costs				231,200		213,762		749,146		2,158,528		3,424,859

						% Increase over prev yr						95%		34%		33%		26%

						Target				272,000		524,742		1,982,866		7,236,640		13,333,698

		3		Office Expense Calculation						Year 1		Year 2		Year 3		2002		2003																Office Expense Calculation for Satelite						Year 1		Year 2		Year 3		Year 4		Year 5

								per/ea

						# Staff				29		46		60		82		107

						Rent		3,000		87,000		138,000		180,000		246,000		321,000																		Rent				33,130		60,870		149,508		377,753		464,013

						Elec		500		14,500		23,000		30,000		41,000		53,500																		Elec				3,227		5,929		14,562		36,792		45,194

						Insurance		600		17,400		27,600		36,000		49,200		64,200																		Insurance				3,872		7,114		17,474		44,151		54,233

						Maintenance		500		14,500		23,000		30,000		41,000		53,500																		Maintenance				3,227		5,929		14,562		36,792		45,194

						Supplies		1,000		29,000		46,000		60,000		82,000		107,000																		Supplies				2,856		5,247		12,889		32,565		40,001

						Messengers		500		14,500		23,000		30,000		41,000		53,500																		Messengers				1,714		3,148		7,733		19,539		24,001

						Real estate taxes		500		14,500		23,000		30,000		41,000		53,500																		Real estate taxes				3,227		5,929		14,562		36,792		45,194

						Recruitment		1,000		29,000		46,000		60,000		82,000		107,000																		Recruitment				0		0		0		0		0

						Postage		250		7,250		11,500		15,000		20,500		26,750																		Postage				1,613		2,964		7,281		18,396		22,597

						Entertainment		250		7,250		11,500		15,000		20,500		26,750																		Entertainment				1,613		2,964		7,281		18,396		22,597

						Other		750		21,750		34,500		45,000		61,500		80,250																		Other				2,856		5,247		12,889		32,565		40,001

						Total Office				256,679		407,146		531,060		725,782		947,057																		Total Office				0		0		0		0		0

						% Increase						59%		30%		37%		30%

		4		Sales & Marketing Expenses						Year 1		Year 2		Year 3		2002		2003																Satelite Sales & Marketing Expenses						Year 1		Year 2		Year 3		Year 4		Year 5

						Exhibitions				45,000		125,000		250,000		350,000		700,000																		Exhibitions				8,506		40,752		194,649		1,015,731		4,088,122

						Direct Mail				250,000		400,000		850,000		1,250,000		1,750,000																		Direct Mail				24,000		58,125		2,163,127		1,013,130		2,514,354

						Travel				45,000		75,000		125,000		250,000		400,000																		Travel				8,506		24,451		97,324		578,931		1,676,236

						Entertainment				20,000		50,000		100,000		200,000		300,000																		Entertainment				3,780		16,301		77,859		580,418		1,752,052

						Sales & Mkt Literature				250,000		400,000		750,000		1,000,000		1,250,000																		Sales & Mkt Literature				16,800		130,406		583,946		2,902,088		7,300,217

						Presentations				35,000		55,000		80,000		125,000		200,000																		Presentations				24,000		19,375		108,156		578,931		838,118

						Marketing Consultants				50,000		75,000		125,000		200,000		250,000																		Marketing Consultants				12,000		24,451		97,324		580,418		1,460,043

						Misc				40,000		75,000		100,000		140,000		200,000																		Misc				14,400		24,451		135,195		1,013,130		2,933,414

						Total Sales & Mkt exp				735,000		1,255,000		2,380,000		3,515,000		5,050,000																		Total Sales & Mkt exp				111,991		338,313		3,457,581		8,262,775		22,562,557

						% Increase						71%		90%		48%		44%

						+ Sales & Mkt Staff Costs				534,750		725,995		1,092,807		1,472,195		2,125,456																		+ Sales & Mkt Staff Costs				128,009		307,523		(753,673)		6,210,504		19,343,351

						% Increase						36%		51%		35%		44%

						= Total Sales & Mkt Costs				1,269,750		1,980,995		3,472,807		4,987,195		7,175,456																		= Total Sales & Mkt Costs				111,991		338,313		3,457,581		8,262,775		22,562,557

						% Increase						56%		75%		44%		44%

						Target				240,000		645,836		2,703,909		14,473,279		41,905,908

				Advertising and PR						Year 1		Year 2		Year 3		2002		2003																Satelite Advertising and PR						Year 1		Year 2		Year 3		Year 4		Year 5

						Advt				250,000		600,000		1,500,000		3,000,000		5,000,000																		Advt				89,600		854,783		6,437,878		25,509,155		74,668,708

						PR				200,000		250,000		600,000		1,000,000		1,250,000																		PR				38,400		356,159		2,575,151		8,503,052		18,667,177

						Total				450,000		850,000		2,100,000		4,000,000		6,250,000																		Total				128,000		1,210,942		9,013,029		34,012,206		93,335,885

						Target				128,000		1,210,942		9,013,029		34,012,206		93,335,885

										1999		2000		2001		2002		2003																Satelite Customer Support						Year 1		Year 2		Year 3		Year 4		Year 5

				Market Research

				Membership Operations

				Agent Services																																Satelite/Member Support				400,000		444,012		2,163,127		9,407,631		24,762,582

												150,000		79%

		5		Fixed Assets Investments						Year 1		Year 2		Year 3		2002		2003																Fixed Assets Investments   Allocation for Satelite						Year 1		Year 2		Year 3		Year 4		Year 5

						Operations Equipment				150,000		250,000		750,000		1,250,000		1,500,000

						R&D Equipment				75,000		200,000		300,000		450,000		600,000																		Technology  Equipment		0		109,880		0		375,575		879,393		2,080,161

						Office Equipment		4		116,000		184,000		240,000		328,000		428,000																		Office Equipment				78,649		0		139,376		349,111		579,842

						Total Fixed Assets				341,000		634,000		1,290,000		2,028,000		2,528,000																		Total Fixed Assets				188,529		0		514,951		1,228,504		2,660,003

						% Increase						86%		103%		57%		25%

						Cum Total Oper Equip				150,000		400,000		1,150,000		2,400,000		3,900,000

						Cum Total R&D Equip				75,000		275,000		575,000		1,025,000		1,625,000																		Cum TotalTechnology Equip				109,880		0		0		0		0

						Cum Total Office Equip				116,000		300,000		540,000		868,000		1,296,000																		Cum Total Office Equip				78,649		0		0		0		0

						Cum Total Fixed Assets				341,000		975,000		2,265,000		4,293,000		6,821,000																		Cum Total Fixed Assets				188,529		0		0		0		0

		6		Depreciation						Year 1		Year 2		Year 3		2002		2003

																																		Depreciation

						Operations Equipment		20%		30,000		80,000		230,000		480,000		780,000

						R&D Equipment		20%		15,000		55,000		115,000		205,000		325,000																		Technology  Equipment				21,976		0		0		0		0

						Office Equipment		20%		23,200		60,000		108,000		173,600		259,200																		Office Equipment				15,730		0		0		0		0

						Total Depreciation				68,200		195,000		453,000		858,600		1,364,200																		Total Depreciation				37,706		0		0		0		0

		7		Travel						1999		2000		2001		2002		2003

						Management

						# Trips				6		10		15		20		30

						Cost per trip				3,500		3,750		4,000		4,250		4,500

						Total				21,000		37,500		60,000		85,000		135,000

																																		Profit & Loss Statement						Year 1		Year 2		Year 3		Year 4		Year 5

						R&D

						# Trips				4		8		12		16		20																		Total Sales				$616,000		$4,491,089		$15,338,047		$32,524,241		$67,362,225

						Avg Cost per trip				3,000		3,000		3,000		3,000		3,000

						Total				12,000		24,000		36,000		48,000		60,000																		Marketing		330,991		$111,991		$338,313		$3,457,581		$8,262,775		$22,562,557

																																				Technology		714,421		$499,588		$843,732		$1,614,971		$3,963,132		$8,764,412

						Marketing & Sales																														Customer Support		400,000		$400,000		$444,012		$2,163,127		$9,407,631		$24,762,582

						# Trips				15		30		60		100		150																		Advertising		128,000		$128,000		$1,210,942		$9,013,029		$34,012,206		$93,335,885

						Cost per trip				1,750		1,900		2,100		2,300		2,500																		G&A		851,200		$231,200		$213,762		$749,146		$2,158,528		$3,424,859

						Total				45,000		75,000		125,000		250,000		400,000

																																				Total Operating Expenses		2,424,613		$1,370,780		$3,050,761		$16,997,855		$57,804,273		$152,850,294

						Total All Travel				78,000		136,500		221,000		383,000		595,000																				$1,053,833.33

																																				Pre-tax Oper. Profit/(Loss) / yr				($754,780)		$1,440,328		($1,659,808)		($25,280,032)		($85,488,070)

		8		Profit & Loss Statement						1999		2000		2001		2002		2003																		Cum. pre-tax Oper. Profit/(Loss)				(754,780)		685,548		(974,260)		(26,254,292)		(111,742,362)

								Note

						Total Sales				855,261		3,989,477		9,655,033		17,749,419		29,620,373																		Fixed Assets Investments				$188,529		$0		$0		$0		$0

																																				Depreciation				$37,706		$0		$0		$0		$0

						Total R&D				994,500		1,497,620		2,102,383		3,902,991		5,263,644

						Total Sales & Mktg				1,269,750		1,980,995		3,472,807		4,987,195		7,175,456

						Total G&A				776,079		1,510,529		2,021,370		2,691,802		3,404,504

						Fixed Assets				341,000		634,000		1,290,000		2,028,000		2,528,000

						Depreciation (20%)				68,200		195,000		453,000		858,600		1,364,200

						Total Operating Expenses				3,449,529		5,818,144		9,339,560		14,468,588		19,735,804

						Pre-tax Oper. Profit/(Loss)				(2,594,268)		(1,828,666)		315,473		3,280,831		9,884,569

						Income Tax

						Net Profit

		9		Expenses Summary						1999		2000		2001		2002		2003

						R&D Operating Expenses				$994,500		$1,497,620		$2,102,383		$3,902,991		$5,263,644

						General & Administration Expense				$776,079		$1,510,529		$2,021,370		$2,691,802		$3,404,504

						Sales & Marketing Expenses				$1,269,750		$1,980,995		$3,472,807		$4,987,195		$7,175,456

						Sub-Total				$3,040,329		$4,989,144		$7,596,560		$11,581,988		$15,843,604

						Fixed Assets Investments				$341,000		$975,000		$2,265,000		$4,293,000		$6,821,000

						Depreciation				$68,200		$195,000		$453,000		$858,600		$1,364,200

		10		Expenses Summary -- Percentages of Total						1999		2000		2001		2002		2003

																																marketing

						R&D Operating Expenses				33%		30%		28%		34%		33%														member operations

						General & Administration Expense				26%		30%		27%		23%		21%														agent services

						Sales & Marketing Expenses				42%		40%		46%		43%		45%														advertising

						Sub-Total				100%		100%		100%		100%		100%														G&A

																																market research

		11		Expenses as % of Sales						1999		2000		2001		2002		2003

																																marketing

						Total R&D as % of Sales				116%		38%		22%		22%		18%														member operations

						Total Sales & Mktg as % of Sales				148%		50%		36%		28%		24%														agent services

						Total G&A as % of Sales				91%		38%		21%		15%		11%														advertising

						Fixed Assets				40%		16%		13%		11%		9%														G&A

						Total				395%		141%		92%		77%		62%														market research

		12		Cash Flow						1999		2000		2001		2002		2003

						Operating profit/(Loss)				(2,594,268)		(1,828,666)		315,473		3,280,831		9,884,569

						Depreciation				68,200		195,000		453,000		858,600		1,364,200

						Net Cash Flow from Operations				(2,526,068)		(1,633,666)		768,473		4,139,431		11,248,769

						Cumulative Cashflow				(2,526,068)		(4,159,734)		(3,391,261)		748,170		11,996,938



Removed Since Staffing Is Calculated Directly



		

																WEBREATHE.COM

		BALANCE SHEETS

						Current		0-4  Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Assets

		Current Assets:

				Cash		$   3,932.93		$   58,896		$   93,351		$   208,078		$   360,326		$   946,154		$   2,285,614		$   2,285,614		$   2,285,614

				Account Receivable		$   - 0		$   - 0		$   - 0		$   7,170		$   7,170		$   167,080		$   443,025		$   1,845,170		$   5,905,860

		Total Current Assets				$   3,932.93		$   58,896		$   93,351		$   215,248		$   371,428		$   1,113,233		$   2,728,639		$   4,130,783		$   8,191,474

		Fixed Assets

				Equipment		$   8,842.26		$   135,494		$   291,002		$   556,555		$   991,893		$   1,929,798		$   3,115,773		$   4,930,264		$   8,713,790

				Depreciation		$   (1,768.45)		$   (27,099)		$   (58,200)		$   (82,444)		$   (169,511)		$   (357,092)		$   (594,287)		$   (957,185)		$   (1,713,891)

		Total Fixed Assets				$   7,074		$   108,396		$   232,802		$   474,111		$   822,382		$   1,572,706		$   2,521,486		$   3,973,078		$   6,999,900

		Other Assets				$   - 0		$   13,007		$   27,936		$   56,893		$   97,837		$   188,725		$   302,578		$   476,769		$   839,988

		Total Assets				$   11,007		$   180,299		$   354,089		$   746,252		$   1,291,647		$   2,874,664		$   5,552,703		$   8,580,631		$   16,031,362

		Liabilities & Stockholders' Equity

		Current Liabilities

				Accounts Payable		$   - 0		$   135,619		$   186,825		$   469,094		$   791,538		$   539,830		$   1,881,743		$   5,445,034		$   13,536,112

				Short-Term Note		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

				Accrued Expenses		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

				Income Taxes		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   18,159,742

				Other		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

				Line of Credit		$   5,476		$   5,476		$   5,476		$   5,476		$   5,476		$   - 0		$   - 0		$   - 0		$   - 0

				Current Portion of Long Term Debt		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Total Current Liabilities				$   5,476		$   141,094		$   192,301		$   474,570		$   797,013		$   539,830		$   1,881,743		$   5,445,034		$   31,695,854

		Long-Term Debt

				Notes Payable		$   17,624		$   - 0		$   - 0		$   - 0		$   17,624		$   - 0		$   - 0		$   - 0		$   - 0

				Less: Current Portion		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Total Long Term Debt				$   17,624		$   - 0		$   - 0		$   - 0		$   17,624		$   - 0		$   - 0		$   - 0		$   - 0

		Total Liabilities				$   23,099		$   141,094		$   192,301		$   474,570		$   831,064		$   539,830		$   1,881,743		$   5,445,034		$   31,695,854

		Shareholders' Equity												$   - 0

				Capital Stock		$   22,700		$   474,237		$   1,189,931		$   2,785,197		$   2,785,197		$   7,276,545		$   17,545,738		$   17,545,738		$   17,545,738

				Retained Earnings		$   (30,854)		$   (446,682)		$   (995,112)		$   (2,313,220)		$   (3,785,866)		$   (5,926,959)		$   (15,217,119)		$   (11,363,670)		$   29,513,007

		Total Shareholders' Equity				$   (8,154)		$   27,555		$   194,819		$   471,978		$   686,198		$   1,349,586		$   2,328,620		$   6,182,068		$   47,058,745

		Total Liabilities & Shareholders' Equity				$   14,946		$   168,650		$   387,120		$   946,547		$   1,517,262		$   1,889,416		$   4,210,362		$   11,627,102		$   78,754,600

																FINANCIAL STATEMENTS

																Internal Use Forecast

																		FORECASTED

		INCOME STATEMENT

						Current		0-4  Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Revenue								$   12,045		$   89,174		$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765

																		364%		4.21		2.20

		Expenses

				Marketing		$   3,161.32		$   34,350.00		$   93,100.00		$   203,541		$   330,991		$   1,188,813		$   5,369,316		$   11,193,882		$   26,369,522

				Technology		$   7,987.77		$   244,208.33		$   186,725.00		$   283,488		$   714,421		$   1,517,832		$   2,567,531		$   5,324,499		$   10,806,463

				Member/Customer Support		$   - 0		$   - 0		$   - 0		$   350,000		$   350,000		$   444,012		$   2,163,127		$   9,407,631		$   24,762,582

				Advertising		$   - 0		$   - 0		$   10,000.00		$   118,000		$   128,000		$   1,210,942		$   9,013,029		$   34,012,206		$   93,335,885

				G&A		$   28,676.15		$   128,298.00		$   270,650.00		$   452,252		$   851,200		$   2,116,362		$   3,467,911		$   5,402,194		$   7,158,894

		Total Expenses				$   39,825		$   406,856		$   560,475		$   1,407,282		$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346

		Income (Loss) from Operations				$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)		$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420

		Interest Income - Net

		Net Income (Loss) Before Taxes				$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)		$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420

		Provision for Income Taxes				$   - 0		0				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   18,159,742

		Net Income				$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)		$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   40,876,678

		Retained Earnings

				Beginning		$   - 0		$   (39,825)		$   (446,682)		$   (995,112)		$   - 0		$   (2,313,220)		$   (5,926,959)		$   (15,217,119)		$   (11,363,670)

				Ending		$   (39,825)		$   (446,682)		$   (995,112)		$   (2,313,220)		$   (2,313,220)		$   (5,926,959)		$   (15,217,119)		$   (11,363,670)		$   29,513,007

																		FORECASTED

																FINANCIAL STATEMENTS

																Internal Use Forecast

		STATEMENTS OF CASH FLOW

						Current		0-4  Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Net Income (Loss)				$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)		$   (2,313,220)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   40,876,678

		Adjustments

				Depreciation		$   1,768		$   27,099		$   58,200		$   82,444		$   169,511		$   357,092		$   594,287		$   957,185		$   1,713,891

				Accounts Receivable		$   - 0		$   - 0		$   - 0		$   (7,170)		$   (7,170)		$   (159,910)		$   (275,946)		$   (1,402,144)		$   (4,060,691)

				Accounts Payable		$   - 0		$   135,619		$   186,825		$   469,094		$   791,538		$   539,830		$   1,341,913		$   3,563,291		$   8,091,078

				Accrued Income Taxes		$   - 0		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0		$   - 0		$   18,159,742

		Net Cash Flow From Operations				$   (38,057)		$   (244,139)		$   (303,405)		$   (773,740)		$   (1,359,340)		$   (2,876,727)		$   (7,629,905)		$   6,971,781		$   64,780,697

		Investing Cash Flow

				Equipment Purchases		$   (8,842)		$   (135,494)		$   (291,002)		$   (556,555)		$   (991,893)		$   (937,905)		$   (1,185,975)		$   (1,814,491)		$   (3,783,527)

				Acquisition of Patent		$   - 0		$   (13,007)		$   (27,936)		$   (56,893)		$   (97,837)		$   (90,888)		$   (113,854)		$   (174,191)		$   (363,219)

		Total Investing Cash Flow				$   (8,842)		$   (148,502)		$   (318,938)		$   (613,448)		$   (1,089,730)		$   (1,028,793)		$   (1,299,828)		$   (1,988,682)		$   (4,146,745)

		Financing Cash Flow

				Line Of Credit		$   - 0		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0		$   - 0		$   - 0

				Proceeds From Notes Payable		$   - 0		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0				$   - 0

				Repayment Of Notes Payable		$   - 0		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0		$   - 0		$   - 0

		Total Financing Of Cash Flow				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Net Cash Flow Before Equity				$   (46,899)		$   (392,641)		$   (622,343)		$   (1,387,188)		$   (2,449,071)		$   (3,905,520)		$   (8,929,733)		$   4,983,099		$   60,633,952

		Equity Cash Flow				$   46,899		$   451,537		$   715,694		$   1,595,267		$   2,809,396		$   4,491,348		$   10,269,193		$   (4,983,099)		$   (60,633,952)		$   17,569,937

		Net Cash Flow				$   - 0		$   58,896		$   93,351		$   208,078		$   360,326		$   585,828		$   1,339,460		$   - 0		$   - 0

		Cash Balances

				Beginning		$   - 0		$   - 0		$   58,896		$   93,351		$   - 0		$   360,326		$   946,154		$   2,285,614		$   2,285,614

				Ending		$   - 0		$   58,896		$   93,351		$   208,078		$   360,326		$   946,154		$   2,285,614		$   2,285,614		$   2,285,614

		Contingency (Net Cash Flow/Equity Cash Flow):						15%		15%		15%		15%		15%		15%
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		Valuation																												Valuation

		Timeline		Current								0-4 Months								4-8 Months										Timeline		8-12 Months								Year 1-2										Year 2-3

		Round/Duration		Round 1A								Round 1B								Round 1C										Round/Duration		Round 2								Round 3

		Item		%		Number		Value		Valuation		%		Number		Value		Valuation		%		Number		Value		Valuation				Item		%		Number		Value		Valuation		%		Number		Value		Valuation		%		Number		Value		Valuation

		Concept																												Concept

		Business Plan								$   750,000								$   750,000								$   750,000				Business Plan								$   1,000,000								$   2,000,000								$   2,000,000

		RFP								$   250,000								$   250,000								$   500,000				RFP								$   500,000								$   1,250,000								$   1,000,000

		Brand								$   30,000								$   75,000								$   200,000				Brand								$   700,000								$   1,500,000								$   2,000,000

		Total Satellites				40		$   16,818		$   612,188				116		$   16,818		$   2,048,634				227		$   16,818		$   5,658,564				Total Satellites				373		$   16,818		$   13,937,068				909		$   32,317		$   82,811,838				1621		$   109,299		$   501,374,555

		Link for Link		100%		40		$   12,614		$   504,551		75%		87		$   12,614		$   1,094,875		50%		113		$   12,614		$   1,428,930				Link for Link		0%		0		$   12,614		$   - 0		0%		0		$   24,237		$   - 0		0%		0		$   81,975		$   - 0

		Marketing Satellites		0%		0		$   16,818		$   - 0		25%		29		$   16,818		$   486,611		50%		113		$   16,818		$   1,905,240				Marketing Satellites		100%		373		$   16,818		$   6,277,959		100%		909		$   32,317		$   29,365,900		100%		1621		$   109,299		$   177,164,154

		Hosting Satellites		0%		0		$   25,228		$   - 0		0%		0		$   25,228		$   - 0		12%		27		$   25,228		$   685,886				Hosting Satellites		10%		37		$   25,228		$   941,694		30%		273		$   48,475		$   13,214,655		30%		486		$   163,949		$   79,723,869

		eCommerce Satellites		0%		0		$   50,455		$   - 0		0%		0		$   50,455		$   - 0		5%		11		$   50,455		$   571,572				eCommerce Satellites		25%		93		$   50,455		$   4,708,469		35%		318		$   96,950		$   30,834,195		38%		616		$   327,898		$   201,967,135

		Strategic Satellites		4%		2		$   67,273		$   107,638		6%		7		$   67,273		$   467,147		7%		16		$   67,273		$   1,066,935				Strategic Satellites		8%		30		$   67,273		$   2,008,947		8%		73		$   129,266		$   9,397,088		6%		97		$   437,198		$   42,519,397

		Total Members				0		$   108		$   - 0				1,575		$   108		$   169,445				10,746		$   108		$   1,155,790				Total Members				36,969		$   108		$   3,976,281				143,119		$   205		$   29,365,900				649,951		$   447		$   290,714,304

		Execution																												Execution

		Technology								$   500,000								$   1,000,000								$   1,500,000				Technology								$   2,500,000								$   10,000,000								$   25,000,000

		Revenues								$   - 0								$   - 0								$   12,045				Revenues								$   89,174								$   2,683,776								$   13,290,755

		Fixed Assets								$   8,842								$   135,494								$   291,002				Fixed Assets								$   556,555								$   991,893								$   1,929,798

		Data/Content								$   150,000								$   350,000								$   750,000				Data/Content								$   750,000								$   1,000,000								$   1,250,000

		Team				4		$   62,500		$   250,000				6.00		$   66,667		$   400,000				14		$   57,778		$   780,000				Team				25		$   71,429		$   1,750,000				52		$   76,923		$   4,000,000				83		$   84,337		$   7,000,000

		Guides				6		$   40,000		$   240,000				8		$   40,000		$   320,000				10		$   40,000		$   400,000				Guides				12		$   40,000		$   480,000				12		$   50,000		$   600,000				12		$   50,000		$   600,000

		Board				4		$   20,000		$   80,000				7		$   42,857		$   300,000				7		$   60,000		$   420,000				Board				9		$   83,333		$   750,000				9		$   166,667		$   1,500,000				9		$   83,333		$   750,000

		Trademarks				6		$   6,667		$   40,000				6		$   8,333		$   50,000				6		$   11,667		$   70,000				Trademarks				6		$   16,667		$   100,000				6		$   33,333		$   200,000				6		$   75,000		$   450,000

		Valuation:								$   2,911,031								$   5,848,573								$   12,487,401				Valuation:								$   27,089,078								$   137,903,407								$   847,359,413

		Investment								$   451,537								$   715,694								$   1,595,267				Investment								$   4,491,348								$   10,269,193

		Equity								15.51%								12.24%								12.78%				Equity								16.58%								7.45%

		Cumulative Equity																27.75%								41%				Cumulative Equity								57%								65%

																																						94%								102%

		Value Per Member																								41%				Value Per Member																100%

																										2,762,497																				2%



Amir Hasson:
Value Per Member Per Satellite
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		Capitalization Table														Capitalization Table*

				Shares		Investment		Percent		Value of Investment		Growth

		Current Equity Structure														Current Equity Structure		Shares		Investment		Percent

		Total Authorized Shares		4,875,000				100.00%								Total Authorized Shares		4,875,000				100.00%

		Total Common Stock Shares		3,656,250				75.00%								Total Common Stock Shares		3,656,250				75.00%

		Total Prefferred Stock Shares		1,218,750				25.00%								Total Prefferred Stock Shares		1,218,750				25.00%

		Current Capitalization														Current Capitalization

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%								Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%								Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Total Issued and Outstanding Common Shares		1,803,638				49.33%								Total Issued and Outstanding Common Shares		1,803,638				49.33%

		Total Common Shares Remaining		1,852,612				50.67%								Total Common Shares Remaining		1,852,612				50.67%

		Total Prefferred Shares Issued		0				0.00%								Total Prefferred Shares Issued		0				0.00%

		Total Prefferred Shares Remaining		1,218,750				100.00%								Total Prefferred Shares Remaining		1,218,750				100.00%

		Total Shares Issued		1,803,638				37.00%								Total Shares Issued		1,803,638				37.00%

		Total Authorized Shares Remaining		3,071,362				63.00%								Total Authorized Shares Remaining		3,071,362				63.00%

				4,875,000				100.00%										4,875,000				100.00%

		Projected Capitalization														Projected Capitalization

		Round 1		Shares		Investment		Percent		Value of Investment		Growth				Round 1		Shares*		Investment		Percent*		Value of Investment*		Growth		40%		$   1,164,412

		Round 1A: 0-4 Months														Round 1A: 0-4 Months

		Share Price		$   0.60												Share Price		$   0.84

		Valuation		$   2,911,031												Valuation		$   4,075,443

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%		$   756,868		1514%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%		$   139,396						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT

		Future Team & Benefits (100% Common Stock)		243,750				5.00%		$   26,807						Future Team & Benefits (100% Common Stock)		243,750

		Round 1A (Common Stock)		756,172		$   451,537		15.51%		$   451,537		0%				Round 1A (Common Stock)		540,123		$   451,537		11.08%		$   451,537		0%

		Total Issued and Outstanding Common Shares		2,803,560				76.68%								Total Issued and Outstanding Common Shares		2,587,511				70.77%

		Total Common Shares Remaining		852,690				23.32%								Total Common Shares Remaining		1,068,739				29.23%

		Total Prefferred Shares Issued		0				0.00%								Total Prefferred Shares Issued		0				0.00%

		Total Prefferred Shares Remaining		1,218,750				100.00%								Total Prefferred Shares Remaining		1,218,750				100.00%

		Total Shares Issued & Outstanding		2,803,560				57.51%								Total Shares Issued & Outstanding		2,587,511				53.08%

		Total Authorized Shares Remaining		2,071,440				42.49%								Total Authorized Shares Remaining		2,287,489				46.92%

				4,875,000				100.00%										4,875,000				100.00%

																11%		4,875,000

		Round 1B: 4-8 Months														Round 1B: 4-8 Months		Shares		Investment		Percent		Value of Investment		Growth		40%

		Share Price		$   1.20												Share Price		$   1.68

		Valuation		$   5,848,573												Valuation		$   8,188,002

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%		$   1,520,629		3142%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%		$   643,209						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Future Team & Benefits (100% Common Stock)		243,750				5.00%		$   292,429						Future Team & Benefits (100% Common Stock)		243,750				5.00%

		Round 1A (Common Stock)		756,172		$   451,537		15.51%		$   907,186		101%				Round 1A (Common Stock)		540,123		$   451,537		11.08%		$   907,186		101%

		Round 1B (Common Stock)		596,557		$   715,694		12.24%		$   715,694		0%				Round 1B (Common Stock)		426,112		$   715,694		8.74%		$   715,694		0%

		Total Issued and Outstanding Common Shares		3,400,118				92.99%								Total Issued and Outstanding Common Shares		3,013,624				82.42%

		Total Common Shares Remaining		256,132				7.01%								Total Common Shares Remaining		642,626				17.58%

		Total Prefferred Shares Issued		0				0.00%								Total Prefferred Shares Issued		0				0.00%

		Total Prefferred Shares Remaining		1,218,750				100.00%								Total Prefferred Shares Remaining		1,218,750				100.00%

		Total Shares Issued & Outstanding		3,400,118				69.75%								Total Shares Issued & Outstanding		3,013,624				61.82%

		Total Authorized Shares Remaining		1,474,882				30.25%								Total Authorized Shares Remaining		1,861,376				38.18%

				4,875,000				100.00%										4,875,000				100.00%

		Round 1C: 8-12 Months														Round 1C: 8-12 Months		Shares		Investment		Percent		Value of Investment		Growth		40%

		Share Price		$   2.56												Share Price		$   3.59

		Valuation		$   12,487,401												Valuation		$   17,482,361

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%		$   3,246,724		6823%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%		$   1,373,327						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Future Team & Benefits (100% Common Stock)		243,750				5.00%		$   624,370						Future Team & Benefits (100% Common Stock)		243,750				5.00%

		Round 1A (Common Stock)		756,172		$   451,537		15.51%		$   1,936,949		329%				Round 1A (Common Stock)		540,123		$   451,537		11.08%		$   1,936,949		329%

		Round 1B (Common Stock)		596,557		$   715,694		12.24%		$   1,528,092		114%				Round 1B (Common Stock)		426,112		$   715,694		8.74%		$   1,528,092		114%

		Round 1C (75% Common & 25% Preffered Stock)		622,782		$   1,595,267		12.78%		$   1,595,267		0%				Round 1C (75% Common & 25% Preffered Stock)		444,844		$   1,595,267		9.13%		$   1,595,267		0%

		Total Issued and Outstanding Common Shares		3,867,204				105.77%								Total Issued and Outstanding Common Shares		3,347,257				91.55%

		Total Common Shares Remaining		-210,954				-5.77%								Total Common Shares Remaining		308,993				8.45%

		Total Prefferred Shares Issued		155,695				12.78%								Total Prefferred Shares Issued		111,211				9.13%

		Total Prefferred Shares Remaining		1,063,055				87.22%								Total Prefferred Shares Remaining		1,107,539				90.87%

		Total Shares Issued & Outstanding		4,022,899				82.52%								Total Shares Issued & Outstanding		3,458,468				70.94%

		Total Authorized Shares Remaining		852,101				17.48%								Total Authorized Shares Remaining		1,416,532				29.06%

				4,875,000				100.00%										4,875,000				100.00%

		Round 1 - Consolidated		1,975,511		$   2,762,497		41%		$   5,060,308		83%				Round 1 Consolidated		1,411,080		$   2,762,497		28.95%		$   5,060,308		83%		40%

		Share Price		$   1.40												Share Price		$   1.96

		Valuation		$   6,817,057												Valuation		$   9,543,880

		Round 2: Year 1-2		Shares		Investment		Percent		Value of Investment		Growth				Round 2: Year 1-2		Shares*		Investment		Percent*		Value of Investment*		Growth*		40%

		Share Price		$   5.56												Share Price		$   7.78

		Valuation		$   27,089,078												Valuation		$   37,924,709

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%		$   7,043,160		14918%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%		$   2,979,176						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Future Team & Benefits (100% Common Stock)		243,750				5.00%		$   1,354,454						Future Team & Benefits (100% Common Stock)		243,750				5.00%

		Round 1A (Common Stock)		756,172		$   451,537		15.51%		$   4,201,849		831%				Round 1A (Common Stock)		540,123		$   451,537		11.08%		$   4,201,849		831%

		Round 1B (Common Stock)		596,557		$   715,694		12.24%		$   3,314,910		363%				Round 1B (Common Stock)		426,112		$   715,694		8.74%		$   3,314,910		363%

		Round 1C (34% Common & 66% Preffered Stock)		622,782		$   1,595,267		12.78%		$   3,460,632		117%				Round 1C (75% Common & 25% Preffered Stock)		444,844		$   1,595,267		9.13%		$   3,460,632		117%

		Round 2: (25% Common 75% Preffered)		808,271		$   4,491,348		16.58%		$   4,491,348		0%				Round 2: (25% Common 75% Preffered)		577,337		$   4,491,348		11.84%		$   4,491,348		0%

		Total Issued and Outstanding Common Shares		3,818,889				104.45%								Total Issued and Outstanding Common Shares		3,312,746				90.61%

		Total Common Shares Remaining		-162,639				-4.45%								Total Common Shares Remaining		343,504				9.39%

		Total Prefferred Shares Issued		1,012,282				83.06%								Total Prefferred Shares Issued		723,058				59.33%

		Total Prefferred Shares Remaining		206,468				16.94%								Total Prefferred Shares Remaining		495,692				40.67%

		Total Shares Issued & Outstanding		4,831,171				99.10%								Total Shares Issued & Outstanding		4,035,804				82.79%

		Total Authorized Shares Remaining		43,829				0.90%								Total Authorized Shares Remaining		839,196				17.21%

				4,875,000				100.00%										4,875,000				100.00%

		Round 3: Year 2-3		Increase Authorized Shares By				6.55%								Round 3: Year 2-3		Increase Authorized Shares By				0.00%						40%

		Total Authorized Shares		5,194,195				100.00%								Total Authorized Shares		4,875,000				100.00%

		Total Common Stock Shares		3,855,495				74.23%								Total Common Stock Shares		3,618,566				74.23%

		Total Prefferred Stock Shares		1,338,700				25.77%								Total Prefferred Stock Shares		1,256,434				25.77%

										100.00%														$   1

		Share Price		$   26.55												Share Price		$   37.17

		Valuation		$   137,903,407												Valuation		$   193,064,770

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		24.40%		$   33,651,522		71653%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		10.32%		$   14,234,209						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Future Team & Benefits (100% Common Stock)		243,750				4.69%		$   6,471,447						Future Team & Benefits (100% Common Stock)		243,750				5.00%

		Round 1A (Common Stock)		756,172		$   451,537		14.56%		$   20,076,018		4346%				Round 1A (Common Stock)		540,123		$   451,537		10.40%		$   20,076,018		4346%

		Round 1B (Common Stock)		596,557		$   715,694		11.49%		$   15,838,312		2113%				Round 1B (Common Stock)		426,112		$   715,694		8.20%		$   15,838,312		2113%

		Round 1C (34% Common & 66% Preffered Stock)		622,782		$   1,595,267		11.99%		$   16,534,558		936%				Round 1C (75% Common & 25% Preffered Stock)		444,844		$   1,595,267		8.56%		$   16,534,558		936%

		Round 2: (25% Common 75% Preffered)		808,271		$   4,491,348		15.56%		$   21,459,214		378%				Round 2: (25% Common 75% Preffered)		577,337		$   4,491,348		11.12%		$   21,459,214		378%

		Round 3: (59% Common 41% Preferred)		386,794		$   10,269,193		7.45%		$   10,269,193		0%				Round 3: (100% Preferred)		276,281		$   10,269,193		5.32%		$   10,269,193		0%

		Total Issued and Outstanding Common Shares		4,046,075				104.94%								Total Issued and Outstanding Common Shares		3,312,746				91.55%

		Total Common Shares Remaining		-190,580				-4.94%								Total Common Shares Remaining		305,820				8.45%

		Total Prefferred Shares Issued		1,171,889				87.54%								Total Prefferred Shares Issued		999,340				79.54%

		Total Prefferred Shares Remaining		166,810				3.21%								Total Prefferred Shares Remaining		257,094				5.27%

		Total Shares Issued & Outstanding		5,217,964				100.46%								Total Shares Issued & Outstanding		4,312,085				88.45%

		Total Authorized Shares Remaining		-23,769				-0.46%								Total Authorized Shares Remaining		562,915				11.55%

				5,194,195				100.00%										4,875,000				100.00%

								100.46%														85.60%

		Capitalization Table														Capitalization Table						25.00%

				Shares		Investment		Percent												Investment		Pre-Haggle

		Seed / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%								Seed / Founders  (Issued Common Stock)				$   (4,983,099)		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138				11.00%								Entrepreneurial Team (Issued & Outstanding Options)						11.00%

		Future Team		316,875				6.50%								Future Team						9.00%

		Seed														Seed

		Start-Up (For First 3 Months)		756,172		$   451,537		15.51%								Start-Up (For First 3 Months)				$   - 0		11.63%

		Round 1A (For Next 6 Months)		596,557		$   715,694		12.24%								Round 1A (For Next 6 Months)				$   - 0		9.18%

		Round 1B (For Next 6 Months)		622,782		$   1,595,267		12.78%								Round 1B (For Next 6 Months)				$   - 0		9.58%

						$   2,762,497		40.52%												$   - 0		30.39%

		Total through Round 1 (15 Months)		4,096,024		$   2,809,396		84%								Total through Round 1 (15 Months)				$   (4,983,099)		76.39%

		Round 2		808,271		$   4,491,348		16.58%								Round 2				$   - 0		12.43%

		Total Seed + Rounds 1 + 2		4,904,296		$   7,300,744		100.60%								Total Seed + Rounds 1 + 2				$   (4,983,099)		88.83%

		Round 3		487,500		$   10,269,193		10.00%								Round 3				$   - 0		11.17%

								Must Dilute By 10% for Third Round														100.00%

		Equity Structure														Equity Structure

		Total Authorized Shares		4,875,000												Total Authorized Shares

		Total Common Shares		3,656,250												Total Common Shares

		Total Common Shares Issued & Outstanding		1,836,138												Total Common Shares Issued & Outstanding

		Total Common Shares Remaining		1,820,112												Total Common Shares Remaining

		Total Preffered Shares		1,218,750												Total Preffered Shares

		Total Preffered Shares Remaining		1,218,750												Total Preffered Shares Remaining
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Capitalization Pie
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Current Equity Structure
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Round 1A Equity Structure
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Round 1B Equity Structure
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Round 1C Equity Structure
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Round 1 Consolidated Equity Structure

Seed Investment / Founders
26%

Entrepreneurial Team
11%

Future Team & Benefits
5%

Round 1 Consolidated
29%



		



Round 2 Equity Structure

Seed Investment / Founders
26%

Entrepre-neurial Team
11%

Future Team & Benefits
5%

Round 2
12%

Common Shares Remaining
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Round 3 Equity Structure

Seed Investment / Founders
26%

Entrepreneurial Team
11%

Future Team & Benefits
5%

Round 2
12%

Round 3
6%

Common Shares Remaining
6%

Prefferred Shares Remaining
5%



		ROI Table

				0-4 Months		4-8 Months		% Growth		8-12 Months		% Growth		Year 2		Growth %		Year 3		Growth %		Year 4		Growth %

		Round 1A		$   451,537		$   907,186		101%		$   1,936,949		329%		$   4,201,849		831%		$   20,076,018		4346%		$   88,113,448		19414%

		Round 1B		$   - 0		$   715,694		0%		$   1,528,092		114%		$   3,314,910		363%		$   15,838,312		2113%		$   69,514,200		9613%

		Round 1C		$   - 0		$   - 0		0%		$   1,595,267		0%		$   3,460,632		117%		$   16,534,558		936%		$   72,570,015		4449%

		Round 2		$   - 0		$   - 0		0%		$   - 0		0%		$   4,491,348		0%		$   21,459,214		378%		$   94,184,285		1997%

		Round 3		$   - 0		$   - 0		0%		$   - 0		0%		$   - 0		0%		$   10,269,193		0%		$   45,071,389		339%
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Projected Return On Investment



		



Round 1A

Round 1B

Round 1C

Projected Return On Investment



		



Round 1A

Round 1B

Round 1C

Projected Return On Investment



		5.9800515556

				1		33,595		0.28		130																		0.1846153846		new values		old values

				2		143,119		250%		$   154																				2.5

				3		396,087		3.00		$   182																				4		1.8185654008

				4		1,134,030		2.00		$   216																				2		1.6589327146

				5		2,737,942		2.00		$   250																				2		1.5468531469

				6		4,045,025		1.48		$   269																		0.076		1.4773960217		1.4773960217

				7		5,827,411		1.44		$   289																				1.4406364749		1.4406364749

				8		8,354,932		1.43		$   311																				1.4337298216		1.4337298216

				9		12,026,152		1.44		$   335																				1.4394074074		1.4394074074

				10		17,310,532		1.44		$   345

		YEAR 1

						revenue				cost		loss/cost																pre-tax loss		rev/loss		cum.loss

		33,595				$   77,605		$   35		$   1,175,832		0.33																$   (388,025)		0.2		$   (388,025)		0.2388059701

								($50 - $100)																										0.22		cost drop pa

												0.8289473684																		0.2063492063

		adv/target mktg		15%		$   11,641		marketing		$   819,988		58%																						0.023880597

		agent service		85%		$   65,964		member operations		$   185,658		8%

								agent services		70,549.92		6%

						$   - 0		advertising		$   94,067		8%

								G&A		$   232,072		20%

												100%

		YEAR 2

		143,119				$   2,562,191		31.00		$   4,436,695		0.33																$   (1,464,109)		1.75		$   (1,852,134)		0.2388059701

												0.4550561798																						0.0597014925

		adv/target mktg		19%		$   475,458		marketing		$   2,218,348		50%																		1.1975308642

		agent service		78%		$   2,007,490		member operations		$   399,303		9%

		market research		3%		$   79,243		agent services		$   354,936		8%

								advertising		$   399,303		9%

								G&A		$   1,020,440		23%

								market research		$   24,925		1%

												100%

		YEAR 3

		396,087				$   6,436,410		$   26		$   10,298,256		0.25																$   (2,574,564)		2.5		$   (4,426,698)

												0.2570532915

		adv/target mktg		27%		$   1,710,944		marketing		$   5,003,855		49%

		agent service		70%		$   4,508,203		member operations		$   1,291,317		13%

		market research		3%		$   217,263		agent services		$   1,614,147		16%

								advertising		$   1,129,903		11%

								G&A		$   1,162,186		11%

								market research		$   96,849		1%

																																		0.05

		YEAR 4										100%

		1,134,030				$   41,278,685		20.00		$   22,680,596		0.28																$   (6,350,567)		6.5		$   (10,777,265)		0.55

																																		-80

		adv/target mktg		32%		$   13,216,841		marketing		$   9,986,564		44%

		agent service		64%		$   26,433,682		member operations		$   2,973,777		13%

		market research		4%		$   1,628,162		agent services		$   3,994,626		18%

								advertising		$   2,485,545		11%

								G&A		$   2,885,007		13%

								market research		$   310,693		1%

												100%

		YEAR 5

		2,737,942				$   133,474,688		$   13		$   35,593,250		0.500																$   (17,796,625)		7.5		$   (28,573,890)

		adv/target mktg		35%		$   46,482,793		marketing		$   14,385,799		40%

		agent service		60%		$   80,644,846		member operations		$   5,104,638		14%

		market research		5%		$   6,347,048		agent services		$   6,728,841		19%

								advertising		$   4,176,522		12%

								G&A		$   4,965,421		14%

								market research		$   324,841		1%

												100%

								WEBREATHE.COM

						FINANCIAL  MODEL - 5 YEAR PROJECTIONS

						SATELITE BUSINESS MODEL

		# CUSTOMERS - YEAR 1		33,595

		GROWTH RATE - YEAR 2		250%

		COST PER CUSTOMER - YEAR 1		$   40

												(0.017)																$   - 0		1.0171790235		$   - 0

												37%

		CUM. INVESTMENT/VALUE		- 0								15%

												21%

								advertising		$   - 0		12%

								G&A		$   - 0		15%

								market research		$   - 0		1%

												100%

		YEAR 7

		- 0				$   - 0		$   - 0		$   - 0		(0.0974)																$   - 0		1.0973807925		$   - 0

		adv/target mktg		38%		$   - 0		marketing		$   - 0		31%

		agent service		56%		$   - 0		member operations		$   - 0		16%

		market research		6%		$   - 0		agent services		$   - 0		22%

								advertising		$   - 0		14%

								G&A		$   - 0		16%

								market research		$   - 0		1%

												100%

		YEAR 8

		- 0				$   - 0		$   - 0		- 0		(0.17231)																$   - 0		1.172310757		$   - 0

		adv/target mktg		40%		$   - 0		marketing		$   - 0		27%

		agent service		55%		$   - 0		member operations		$   - 0		17%

		market research		6%		$   - 0		agent services		$   - 0		23%

								advertising		$   - 0		15%

								G&A		$   - 0		18%

								market research		$   - 0		1%

												100%

		YEAR 9

		- 0				$   - 0		$   - 0		$   - 0		(0.24631)																$   - 0		1.2463072378		$   - 0

		adv/target mktg		41%		$   - 0		marketing		$   - 0		23%

		agent service		53%		$   - 0		member operations		$   - 0		18%

		market research		6%		$   - 0		agent services		$   - 0		23%

								advertising		$   - 0		17%

								G&A		$   - 0		19%

								market research		$   - 0		1%

												100%

		YEAR 10

		- 0				$   - 0		$   - 0		$   - 0		(0.32190)																$   - 0		1.3219047619		$   - 0

		adv/target mktg		43%		$   - 0		marketing		$   - 0		19%

		agent service		52%		$   - 0		member operations		$   - 0		19%

		market research		6%		$   - 0		agent services		$   - 0		22%

								advertising		$   - 0		19%

								G&A		$   - 0		20%

								market research		$   - 0		1%

												100%

				Year 1		Year 2		Year 3		Year 4		Year 5

		# CUSTOMERS THROUGH SATELITES		33,595		143,119		396,087		1,134,030		2,737,942

		CASH FLOW ANALYSIS

				Year 1		Year 2		Year 3		Year 4		Year 5

		GENERAL VISITORS		186,640		596,330		1,365,816		3,150,083		6,367,308

		REVENUE PRODUCING CUSTOMERS		33,595		143,119		396,087		1,134,030		2,737,942

		REVENUES		$   77,605		$   2,562,191		$   6,436,410		$   41,278,685		$   133,474,688

		EXPENSES		$   1,175,832		$   4,436,695		$   10,298,256		$   22,680,596		$   35,593,250

		PRE-TAX LOSS/GAIN		$   (1,098,227)		$   (1,874,504)		$   (3,861,846)		$   18,598,089		$   97,881,438

		CUMULATIVE LOSS/GAIN:		$   (1,098,227)		$   (2,972,731)		$   (6,834,577)		$   11,763,512		$   109,644,949

								$   3,309,371								$   1,157,098		$   2,041,655

		PROFITABILTY PER CUSTOMER

		REVENUE PER CUSTOMER		$   2		$   18		$   16		$   36		$   49

		EXPENSE PER CUSTOMER		$   49		$   31		$   26		$   20		$   13

		PROFITABILITY		$   (47)		$   (13)		$   (10)		$   16		$   36

		SOURCES OF REVENUE - THROUGH SATELITES

				Year 1		Year 2		Year 3		Year 4		Year 5

		Advertising/Sponsorships		27%		21%		12%		10%		8%

		Marketing		14%		13%		12%		9%		9%

		eCommerce		54%		57%		59%		64%		65%

		Hosting		5%		9%		17%		17%		18%

				100%		100%		100%		100%		100%

		Advertising/Sponsorships		$   20,953		$   538,060		$   772,369		$   4,127,868		$   10,677,975

		Marketing		$   10,865		$   333,085		$   772,369		$   3,715,082		$   12,012,722

		eCommerce		$   41,907		$   1,460,449		$   3,797,482		$   26,418,358		$   86,758,547

		Hosting		$   3,880		$   230,597		$   1,094,190		$   7,017,376		$   24,025,444

		TOTAL REVENUE:		$   77,604.91		$   2,562,191.48		$   6,436,410		$   41,278,685		$   133,474,688

		SOURCES OF EXPENSES -THROUGH SATELITES

		marketing		12%		10%		15%		22%		18%

		technology		33%		34%		37%		37%		37%

		member operations		0%		0%		0%		0%		0%																15%		16%		17%		18%		19%

		satelite member support		28%		30%		25%		16%		17%

		advertising		8%		6%		9%		11%		16%

		G&A		19%		20%		14%		14%		12%

				100%		100%		100%		100%		100%				0%		0%

								0%

				Year 1		Year 2		Year 3		Year 4		Year 5

		marketing		$   139,336		$   443,670		$   1,544,738		$   4,989,731		$   6,406,785

		technology		$   392,728		$   1,508,476		$   3,810,355		$   8,391,821		$   13,169,503

				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0																$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		satelite/ member support		$   791,058		$   1,331,009		$   2,574,564		$   3,628,895		$   6,050,853

		advertising		$   94,067		$   266,202		$   926,843		$   2,494,866		$   5,694,920

		G&A		$   223,408		$   887,339		$   1,441,756		$   3,175,283		$   4,271,190

		TOTAL EXPENSE:		$   1,640,597		$   4,436,695		$   10,298,256		$   22,680,596		$   35,593,250

												Series 1 -																revenues												REVENUES

												Series 2 -																expenses												EXPENSES

				Series 1 -		marketing

				Series 2 -		member operations						Series 1 -																Advertising/Sponsorships

				Series 3 -		satelite member support						Series 2 -																Marketing

				Series 4 -		advertising						Series 3 -																0

				Series 5 -		G&A

				Series 6 -

		Financial Summary - 10 year projections.

		Cumulative Investment: $16,265,000		over 5 year period.

		Business turns profitable during 6th year of operation.

		Cumulative Investment pays off - year 7

		Initial staff is 29 people increasing to 107 by year 5.





		



YEARS

INVESTMENT PAYOFF

CUMULATIVE INVESTMENT PAYOFF



		



REVENUES/EXPENSES DYNAMICS



		



EXPENSE ALLOCATION



						1



SOURCES OF REVENUES



		5.9800515556

				1		3,373		0.28		130																0.1846153846		new values		old values

				2		20,974		2.50		$   154																		3.5

				3		253,865		3.00		$   182																		4		1.8185654008

				4		872,349		2.50		$   216																		2		1.6589327146

				5		2,536,378		2.00		$   250																		2		1.5468531469

				6		3,747,235		1.48		$   269																0.076		1.4773960217		1.4773960217

				7		5,398,404		1.44		$   289																		1.4406364749		1.4406364749

				8		7,739,852		1.43		$   311																		1.4337298216		1.4337298216

				9		11,140,800		1.44		$   335																		1.4394074074		1.4394074074

				10		16,036,151		1.44		$   345

		YEAR 1

						revenue				cost		loss/cost														pre-tax loss		rev/loss		cum.loss

		3,373				$   23,614		$   50		$   168,669		0.4														$   (67,468)		0.35		$   (67,468)		0.2388059701

								($50 - $100)																								0.1326699834		cost drop pa		0.1326699834

												0.8289473684																0.2063492063

		adv/target mktg		15%		$   3,542		marketing		$   117,625		58%																				0.023880597

		agent service		85%		$   20,072		member operations		$   26,632		8%

								agent services		10,120.17		6%

						$   - 0		advertising		$   13,494		8%

								G&A		$   33,290		20%

												100%

		YEAR 2

		20,974				$   302,030		48.00		$   1,006,768		0.3														$   (302,030)		1		$   (369,498)

												0.4550561798

		adv/target mktg		19%		$   56,047		marketing		$   503,384		50%																1.1975308642

		agent service		78%		$   236,642		member operations		$   90,609		9%

		market research		3%		$   9,341		agent services		$   80,541		8%

								advertising		$   90,609		9%

								G&A		$   231,557		23%

								market research		$   5,656		1%

												100%

		YEAR 3

		253,865				$   6,854,345		$   45		$   11,423,909		0.2														$   (2,284,782)		3		$   (2,654,280)

												0.2570532915

		adv/target mktg		27%		$   1,822,041		marketing		$   5,550,802		49%

		agent service		70%		$   4,800,934		member operations		$   1,432,465		13%

		market research		3%		$   231,370		agent services		$   1,790,581		16%

								advertising		$   1,253,407		11%

								G&A		$   1,289,219		11%

								market research		$   107,435		1%

		YEAR 4										100%

		872,349				$   27,915,175		40.00		$   34,893,969		0.2														$   (6,978,794)		4		$   (9,633,074)		52

																																-80

		adv/target mktg		32%		$   8,938,038		marketing		$   15,364,272		44%

		agent service		64%		$   17,876,075		member operations		$   4,575,139		13%

		market research		4%		$   1,101,063		agent services		$   6,145,709		18%

								advertising		$   3,823,997		11%

								G&A		$   4,438,567		13%

								market research		$   478,000		1%

												100%

		YEAR 5

		2,536,378				$   87,995,078		$   35		$   87,995,078		0.200														$   (17,599,016)		5		$   (27,232,089)

		adv/target mktg		35%		$   30,644,440		marketing		$   35,565,155		40%

		agent service		60%		$   53,166,257		member operations		$   12,619,894		14%

		market research		5%		$   4,184,381		agent services		$   16,635,315		19%

								advertising		$   10,325,368		12%

								G&A		$   12,275,715		14%

								market research		$   803,084		1%

												100%

		YEAR 6

		3,747,235				$   114,693,043		$   30		$   112,756,005		(0.017)														$   1,937,038		1.0171790235		$   (25,295,051)

		adv/target mktg		36%		$   41,687,707		marketing		$   41,492,550		37%

		agent service		58%		$   66,783,291		member operations		$   16,597,020		15%

		market research		5%		$   6,222,046		agent services		$   23,273,143		21%

								advertising		$   13,485,079		12%

								G&A		$   17,219,408		15%

								market research		$   1,037,314		1%

												100%

		YEAR 7

		5,398,404				$   154,609,373		$   26		$   140,889,447		(0.0974)														$   13,719,926		1.0973807925		$   (11,575,125)

		adv/target mktg		38%		$   58,664,511		marketing		$   43,146,802		31%

		agent service		56%		$   87,050,565		member operations		$   23,181,944		16%

		market research		6%		$   8,894,297		agent services		$   30,751,558		22%

								advertising		$   19,397,137		14%

								G&A		$   23,181,944		16%

								market research		$   1,324,683		1%

												100%

		YEAR 8

		7,739,852				$   205,386,980		$   23		175,198,409.83		(0.17231)														$   30,188,571		1.172310757		$   18,613,446

		adv/target mktg		40%		$   81,404,440		marketing		$   47,987,612		27%

		agent service		55%		$   112,029,262		member operations		$   29,665,069		17%

		market research		6%		$   12,040,528		agent services		$   39,698,843		23%

								advertising		$   26,175,061		15%

								G&A		$   30,799,322		18%

								market research		$   1,745,004		1%

												100%

		YEAR 9

		11,140,800				$   272,598,453		$   20		$   218,724,922		(0.24631)														$   53,873,531		1.2463072378		$   72,486,977

		adv/target mktg		41%		$   112,512,488		marketing		$   50,481,195		23%

		agent service		53%		$   144,174,293		member operations		$   38,931,098		18%

		market research		6%		$   15,911,673		agent services		$   50,481,195		23%

								advertising		$   36,831,080		17%

								G&A		$   40,869,576		19%

								market research		$   2,180,788		1%

												100%

		YEAR 10

		16,036,151				$   360,966,208		$   17		$   273,065,215		(0.32190)														$   87,900,993		1.3219047619		$   160,387,970

		adv/target mktg		43%		$   153,956,769		marketing		$   52,012,422		19%

		agent service		52%		$   186,427,381		member operations		$   50,526,353		19%

		market research		6%		$   20,582,058		agent services		$   61,300,354		22%

								advertising		$   52,012,422		19%

								G&A		$   54,167,222		20%

								market research		$   2,674,925		1%

												100%

				Year 1		Year 2		Year 3		Year 4		Year 5														Year 6		Year 7		Year 8		Year 9		Year 10

		#  CUSTOMERS		3,373		20,974		253,865		872,349		2,536,378														3,747,235		5,398,404		7,739,852		11,140,800		16,036,151

		CASH FLOW ANALYSIS

				Year 1		Year 2		Year 3		Year 4		Year 5														Year 6		Year 7		Year 8		Year 9		Year 10

		DIRECT CUSTOMERS		3,373		20,974		253,865		872,349		2,536,378														3,747,235		5,398,404		7,739,852		11,140,800		16,036,151

		REVENUES		$   23,614		$   302,030		$   6,854,345		$   27,915,175		$   87,995,078														$   114,693,043		$   154,609,373		$   205,386,980		$   272,598,453		$   360,966,208

		EXPENSES		$   168,669		$   1,006,768		$   11,423,909		$   34,893,969		$   87,995,078														$   112,756,005		$   140,889,447		175,198,409.83		$   218,724,922		$   273,065,215

		PRE-TAX LOSS/GAIN		$   (145,056)		$   (704,737)		$   (4,569,563)		$   (6,978,794)		$   - 0														$   (25,295,051)		$   (11,575,125)		$   18,613,446		$   72,486,977		$   160,387,970

						$   (849,793)		$   (5,419,356)		$   (12,398,150)		$   (12,398,150)

		SOURCES OF REVENUE

				Year 1		Year 2		Year 3		Year 4		Year 5														Year 6		Year 7		Year 8		Year 9		Year 10

		Advertising/Sponsorships		27%		21%		12%		10%		8%														36%		38%		40%		41%		43%

		Marketing		14%		13%		12%		9%		9%														58%		56%		55%		53%		52%

		eCommerce		54%		57%		59%		64%		65%

		Hosting		5%		9%		17%		17%		18%

				100%		100%		100%		100%		100%

		Advertising/Sponsorships		$   6,376		$   63,426		$   822,521		$   2,791,518		$   7,039,606														$   41,687,707		$   58,664,511		$   81,404,440		$   112,512,488		$   153,956,769

		Marketing		$   3,306		$   39,264		$   822,521		$   2,512,366		$   7,919,557														$   66,783,291		$   87,050,565		$   112,029,262		$   144,174,293		$   186,427,381

		eCommerce		$   12,751		$   172,157		$   4,044,064		$   17,865,712		$   57,196,801

		Hosting		$   1,181		$   27,183		$   1,165,239		$   4,745,580		$   15,839,114

		TOTAL:		23,615		$   302,030		$   6,854,345		$   27,915,175		$   87,995,078														$   108,470,998		$   145,715,076		$   193,433,702		$   256,686,781		$   340,384,150

		SOURCES OF EXPENSES

		marketing		18%		21%		16%		22%		18%														37%		31%		27%		23%		19%

		technology		30%		31%		32%		37%		37%

				0%		0%		0%		0%		0%														15%		16%		17%		18%		19%

		satelite/member support		14%		30%		25%		16%		17%														21%		22%		23%		23%		22%

		advertising		19%		8%		15%		11%		16%														12%		14%		15%		17%		19%

		G&A		20%		10%		12%		14%		12%														15%		16%		18%		19%		20%

																										1%		1%		1%		1%		1%

				100%		100%		100%		100%		100%

				Year 1		Year 2		Year 3		Year 4		Year 5														Year 6		Year 7		Year 8		Year 9		Year 10

		marketing		$   30,360		$   211,421		$   1,827,825		$   7,676,673		$   15,839,114														$   41,492,550		$   43,146,802		$   47,987,612		$   50,481,195		$   52,012,422

		technology		$   49,926		$   312,098		$   3,655,651		$   12,910,769		$   32,558,179

		member support		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0														$   16,597,020		$   23,181,944		$   29,665,069		$   38,931,098		$   50,526,353

		member/customer support		$   23,614		$   302,030		$   2,855,977		$   5,583,035		$   14,959,163														$   23,273,143		$   30,751,558		$   39,698,843		$   50,481,195		$   61,300,354

		advertising		$   32,047		$   80,541		$   1,713,586		$   3,838,337		$   14,079,212														$   13,485,079		$   19,397,137		$   26,175,061		$   36,831,080		$   52,012,422

		G&A		$   33,228		$   100,677		$   1,370,869		$   4,885,156		$   10,559,409														$   17,219,408		$   23,181,944		$   30,799,322		$   40,869,576		$   54,167,222

																										$   1,037,314		$   1,324,683		$   1,745,004		$   2,180,788		$   2,674,925

				$   169,175		$   1,006,768		$   11,423,909		$   34,893,969		$   87,995,078

						FINANCIAL  MODEL - 10 YEARS PROJECTIONS

		# CUSTOMERS - YEAR 1		100,000

		GROWTH RATE - YEAR 2		350%

		COST PER CUSTOMER - YEAR 1		$   40

		CUMULATIVE INVESTMENT		$   - 0

		VALUE IN 10 YEARS		$   160,387,970

		CUM. INVESTMENT/VALUE		- 0

												Series 1 -														revenues												REVENUES

												Series 2 -														expenses												EXPENSES

				Series 1 -		marketing

				Series 2 -								Series 1 -														Advertising/Sponsorships

				Series 3 -		satelite/member support						Series 2 -														Marketing

				Series 4 -		advertising						Series 3 -														0

				Series 5 -		G&A

				Series 6 -

		Financial Summary - 10 year projections.

		Cumulative Investment: $16,265,000		over 5 year period.

		Business turns profitable during 6th year of operation.

		Cumulative Investment pays off - year 7

		Initial staff is 29 people increasing to 107 by year 5.
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REVENUES/EXPENSES DYNAMICS



		



EXPENSE ALLOCATION



						1



SOURCES OF REVENUES



				Contents:

		1		•		R&D Operating Expenses

		2		•		General & Administration Expense

		3		•		Offfice Expense Calculation

		4		•		Sales & Marketing Expenses

		5		•		Fixed Assets Investments

		6		•		Depreciation

		7		•		Travel

		8		•		Profit & Loss Statement

		9		•		Expenses Summary

		10		•		Expenses Summary -- % of Total																												THE TARGET NUMBERS BELOW ARE FOR REFERENCE ONLY.  IF YOU WANT TO CHANGE THE NUMBERS FOR CALCULATIONS,

		11		•		Expenses as % of Sales																												CHANGE THE NUMBERS IN THE LEFT SET OF COLUMNS (SEE THE ORANGE SIGN INDICATING WHERE TO SET NEW TARGETS)

		12		•		Cash Flow

										Year 1		Year 2		Year 3		Year 4		Year 5																Expenses Summary						1999		2000		2001		2002		2003

						Marketing				18%		21%		16%		16%		16%																		Marketing				37%		34%		30%		30%		30%

						Technology				30%		31%		32%		37%		37%																		R&D				26%		22%		18%		14%		10%

										0%		0%		0%		0%		0%																		Member Operations				8%		10%		13%		13%		14%

						Member/Customer Support				14%		30%		25%		18%		14%																		Agent Services				10%		12%		16%		18%		19%

						Advertising				19%		8%		15%		17%		20%																		Advertising				8%		10%		11%		11%		12%

						G&A				20%		10%		12%		12%		13%																		G&A				11%		11%		11%		13%		14%

																																				Market Research				0%		1%		1%		1%		1%

										100%		100%		100%		100%		100%																						100%		100%		100%		100%		100%

				x		Marketing				324,000		929,880		1,873,433		4,062,211		7,046,556																		Marketing				1,842,211		2,489,104		3,898,678		6,300,838		9,557,230

				x		Technology				531,000		1,372,680		3,746,866		9,393,864		16,295,160																		R&D				1,294,526		1,610,597		2,339,207		2,940,391		3,185,743

				x																																Member Operations				398,316		732,090		1,689,427		2,730,363		4,460,041

				x		Member/Customer Support				248,400		1,328,400		2,927,239		4,569,988		6,165,736																		Agent Services				497,895		878,507		2,079,295		3,780,503		6,052,913

				x		Advertising				342,000		354,240		1,756,343		4,316,100		8,808,195																		Advertising				398,316		732,090		1,429,515		2,310,307		3,822,892

				x		G&A				354,600		442,800		1,405,075		3,046,659		5,725,326																		G&A				547,684		805,299		1,429,515		2,730,363		4,460,041

				x																										INDIRECT CUSTOMERS						Market Research				0		73,209		129,956		210,028		318,574

						TOTAL EXPENSES				1,800,000		4,428,000		11,708,955		25,388,821		44,040,973																		TOTAL EXPENSES				4,978,948		7,320,896		12,995,593		21,002,793		31,857,434

										1,800,000		4,428,000		11,708,955		25,388,821		44,040,973				<==== ENTER TARGETS AMOUNTS HERE														Target				4,978,948		7,320,896		12,995,592		21,002,794		31,857,435

		1		R&D Operating Expenses						1999		2000		2001		2002		2003				Year 1		Year 2		Year 3		Year 4		Year 5				Non-Satelite Technology Budget						Year 1		Year 2		Year 3		Year 4		Year 5

						.																														.

						SubContractors				200,000		200,000		250,000		1,000,000		1,500,000				40%		13%		12%		26%		28%						SubContractors				212,030		183,315		445,550		2,406,837		4,643,691

						Travel				12,000		24,000		36,000		48,000		60,000				1%		2%		2%		1%		1%						Travel				6,407		21,998		64,159		115,528		185,748

						Education/Seminars				10,000		15,000		20,000		25,000		50,000				1%		1%		1%		1%		1%						Education/Seminars				5,339		13,749		35,644		60,171		154,790

						Patents Registration				20,000		40,000		100,000		140,000		175,000				2%		3%		5%		4%		3%						Patents Registration				10,679		36,663		178,220		336,957		541,764

						Special Software				35,000		40,000		45,000		75,000		100,000				4%		3%		2%		2%		2%						Special Software				18,688		36,663		80,199		180,513		309,579

						Prototype Testing				35,000		45,000		65,000		80,000		125,000				4%		3%		3%		2%		2%						Prototype Testing				18,688		41,246		115,843		192,547		386,974

						Surveys/Research				25,000		45,000		76,000		125,000		200,000				3%		3%		4%		3%		4%						Surveys/Research				13,348		41,246		135,447		300,855		619,159

						Regulatory				10,000		15,000		20,000		25,000		30,000				1%		1%		1%		1%		1%						Regulatory				5,339		13,749		35,644		60,171		92,874

						License / subscriptions				5,000		15,000		25,000		45,000		100,000				1%		1%		1%		1%		2%						License / subscriptions				2,670		13,749		44,555		108,308		309,579

						Equipment / site leasing				10,000		25,000		50,000		100,000		150,000				1%		2%		2%		3%		3%						Equipment / site leasing				5,339		22,914		89,110		240,684		464,369

						Total Tech Oper Expenses				362,000		464,000		687,000		1,663,000		2,490,000				56%		31%		33%		43%		47%						Total Tech Oper Expenses				298,528		425,290		1,224,371		4,002,570		7,708,528

						% Increase						28%		48%		142%		50%

						+ Tech Staff Costs				632,500		1,033,620		1,415,383		2,239,991		2,773,644				44%		69%		67%		57%		53%						+ Tech Staff Costs				232,472		947,390		2,522,494		5,391,294		8,586,632

						% Increase						63%		37%		58%		24%

						= Total Tech Costs				994,500		1,497,620		2,102,383		3,902,991		5,263,644				100%		100%		100%		100%		100%						= Total Tech Costs				531,000		1,372,680		3,746,866		9,393,864		16,295,160

						% Increase						51%		40%		86%		35%

						Target				531,000		1,372,680		3,746,866		9,393,864		16,295,160

		2		General & Administration Expense						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite General & Administration Expense						Year 1		Year 2		Year 3		Year 4		Year 5

								Note

						Legal & Accounting				60,000		150,000		300,000		500,000		700,000				8%		10%		15%		19%		21%						Legal & Accounting				27,415		43,971		208,533		565,914		1,177,184

						Office				256,679		407,146		531,060		725,782		947,057				33%		27%		26%		27%		28%						Office				117,280		119,352		369,145		821,461		1,592,658

						Management Consulting				25,000		45,000		75,000		150,000		250,000				3%		3%		4%		6%		7%						Management Consulting				11,423		13,191		52,133		169,774		420,423

						Vehicle Leasing		3		17,400		27,600		36,000		49,200		64,200				2%		2%		2%		2%		2%						Vehicle Leasing				7,950		8,091		25,024		55,686		107,965

						Travel				21,000		37,500		60,000		85,000		135,000				3%		2%		3%		3%		4%						Travel				9,595		10,993		41,707		96,205		227,028

						Equipment Maint				5,000		25,000		45,000		90,000		140,000				1%		2%		2%		3%		4%						Equipment Maint				2,285		7,329		31,280		101,865		235,437

						Total G&A				385,079		692,246		1,047,060		1,599,982		2,236,257				50%		46%		52%		59%		66%						Total G&A				175,947		202,927		727,822		1,810,906		3,760,695

						% Increase over prev yr						80%		51%		53%		40%

						+ G&A Staff Costs				391,000		818,283		974,310		1,091,820		1,168,247				50%		54%		48%		41%		34%						+ G&A Staff Costs				178,653		239,873		677,253		1,235,753		1,964,631

						% Increase over prev yr						109%		19%		12%		7%

						= Total G&A Costs				776,079		1,510,529		2,021,370		2,691,802		3,404,504				100%		100%		100%		100%		100%						= Total G&A Costs				354,600		442,800		1,405,075		3,046,659		5,725,326

						% Increase over prev yr						95%		34%		33%		26%

						Target				354,600		442,800		1,405,075		3,046,659		5,725,326

		3		Office Expense Calculation						1999		2000		2001		2002		2003				Year 1		Year 2		Year 3		Year 4		Year 5				Office Expense Calculation for Non-Satelite						Year 1		Year 2		Year 3		Year 4		Year 5

								per/ea

						# Staff				29		46		60		82		107

						Rent		3,000		87,000		138,000		180,000		246,000		321,000				34%		34%		34%		34%		34%						Rent				39,751		40,454		125,165		278,430		539,823

						Elec		500		14,500		23,000		30,000		41,000		53,500				6%		6%		6%		6%		6%						Elec				6,625		6,742		20,853		46,405		89,971

						Insurance		600		17,400		27,600		36,000		49,200		64,200				7%		7%		7%		7%		7%						Insurance				7,950		8,091		25,024		55,686		107,965

						Maintenance		500		14,500		23,000		30,000		41,000		53,500				6%		6%		6%		6%		6%						Maintenance				6,625		6,742		20,853		46,405		89,971

						Supplies		1,000		29,000		46,000		60,000		82,000		107,000				11%		11%		11%		11%		11%						Supplies				13,250		13,485		41,707		92,810		179,941

						Messengers		500		14,500		23,000		30,000		41,000		53,500				6%		6%		6%		6%		6%						Messengers				6,625		6,742		20,853		46,405		89,971

						Real estate taxes		500		14,500		23,000		30,000		41,000		53,500				6%		6%		6%		6%		6%						Real estate taxes				6,625		6,742		20,853		46,405		89,971

						Recruitment		1,000		29,000		46,000		60,000		82,000		107,000				11%		11%		11%		11%		11%						Recruitment				13,250		13,485		41,707		92,810		179,941

						Postage		250		7,250		11,500		15,000		20,500		26,750				3%		3%		3%		3%		3%						Postage				3,313		3,371		10,427		23,202		44,985

						Entertainment		250		7,250		11,500		15,000		20,500		26,750				3%		3%		3%		3%		3%						Entertainment				3,313		3,371		10,427		23,202		44,985

						Other		750		21,750		34,500		45,000		61,500		80,250				8%		8%		8%		8%		8%						Other				9,938		10,113		31,280		69,607		134,956

						Total Office				256,679		407,146		531,060		725,782		947,057				100%		100%		100%		100%		100%						Total Office				117,267		119,338		369,145		821,368		1,592,478

						% Increase						59%		30%		37%		30%

		4		Sales & Marketing Expenses						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite Sales & Marketing Expenses						Year 1		Year 2		Year 3		Year 4		Year 5

						Exhibitions				45,000		125,000		250,000		350,000		700,000				4%		6%		7%		7%		10%						Exhibitions				11,483		58,675		134,864		285,085		687,425

						Direct Mail				250,000		400,000		850,000		1,250,000		1,750,000				20%		20%		24%		25%		24%						Direct Mail				64,443		187,760		458,539		1,018,160		1,718,563

						Travel				45,000		75,000		125,000		250,000		400,000				4%		4%		4%		5%		6%						Travel				11,483		35,205		67,432		203,632		392,814

						Entertainment				20,000		50,000		100,000		200,000		300,000				2%		3%		3%		4%		4%						Entertainment				5,103		23,470		53,946		162,906		294,611

						Sales & Mkt Literature				250,000		400,000		750,000		1,000,000		1,250,000				20%		20%		22%		20%		17%						Sales & Mkt Literature				63,792		187,760		404,593		814,528		1,227,545

						Presentations				35,000		55,000		80,000		125,000		200,000				3%		3%		2%		3%		3%						Presentations				8,931		25,817		43,157		101,816		196,407

						Marketing Consultants				50,000		75,000		125,000		200,000		250,000				4%		4%		4%		4%		3%						Marketing Consultants				12,758		35,205		67,432		162,906		245,509

						Misc				40,000		75,000		100,000		140,000		200,000				3%		4%		3%		3%		3%						Misc				10,207		35,205		53,946		114,034		196,407

						Total Sales & Mkt exp				735,000		1,255,000		2,380,000		3,515,000		5,050,000				58%		63%		69%		70%		70%						Total Sales & Mkt exp				188,200		589,098		1,283,910		2,863,067		4,959,282

						% Increase						71%		90%		48%		44%

						+ Sales & Mkt Staff Costs				534,750		725,995		1,092,807		1,472,195		2,125,456				42%		37%		31%		30%		30%						+ Sales & Mkt Staff Costs				136,080		340,782		589,523		1,199,145		2,087,274

						% Increase						36%		51%		35%		44%

						= Total Sales & Mkt Costs				1,269,750		1,980,995		3,472,807		4,987,195		7,175,456				100%		100%		100%		100%		100%						= Total Sales & Mkt Costs				324,280		929,880		1,873,433		4,062,211		7,046,556

						% Increase						56%		75%		44%		44%

						Target				324,000		929,880		1,873,433		4,062,211		7,046,556

				Advertising and PR						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite Advertising and PR						Year 1		Year 2		Year 3		Year 4		Year 5

						Advt				250,000		600,000		1,500,000		3,000,000		5,000,000				56%		71%		71%		75%		80%						Advt				190,000		250,052		1,254,531		3,237,075		7,046,556

						PR				200,000		250,000		600,000		1,000,000		1,250,000				44%		29%		29%		25%		20%						PR				152,000		104,188		501,812		1,079,025		1,761,639

						Total				450,000		850,000		2,100,000		4,000,000		6,250,000																		Total				342,000		354,240		1,756,343		4,316,100		8,808,195

						Target				342,000		354,240		1,756,343		4,316,100		8,808,195

										1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite Customer Support						Year 1		Year 2		Year 3		Year 4		Year 5

				Market Research

				Membership Operations

				Agent Services																																Member/Customer Support				248,400		1,328,400		2,927,239		4,569,988		6,165,736

												150,000		79%

		5		Fixed Assets Investments						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite Fixed Assets Investments						Year 1		Year 2		Year 3		Year 4		Year 5

						Operations Equipment				150,000		250,000		750,000		1,250,000		1,500,000				4%		4%		8%		8%		7%

						R&D Equipment				75,000		200,000		300,000		450,000		600,000				22%		32%		23%		22%		24%						Technology Equipment				116,789		433,022		871,364		2,084,437		3,867,522

						Office Equipment		4		116,000		184,000		240,000		328,000		428,000				34%		29%		19%		16%		17%						Office Equipment				120,626		128,510		261,409		492,753		969,320

						Total Fixed Assets				341,000		634,000		1,290,000		2,028,000		2,528,000				100%		100%		100%		100%		100%						Total Fixed Assets				237,415		561,532		1,132,773		2,577,191		4,836,842

						% Increase						86%		103%		57%		25%

						Cum Total Oper Equip				150,000		400,000		1,150,000		2,400,000		3,900,000				44%		41%		51%		56%		57%

						Cum Total R&D Equip				75,000		275,000		575,000		1,025,000		1,625,000				22%		28%		25%		24%		24%						Cum Total Technology Equip				116,789		549,811		1,421,175		3,505,612		7,373,134

						Cum Total Office Equip				116,000		300,000		540,000		868,000		1,296,000				34%		31%		24%		20%		19%						Cum Total Office Equip				120,626		249,136		510,545		1,003,299		1,972,618

						Cum Total Fixed Assets				341,000		975,000		2,265,000		4,293,000		6,821,000				100%		100%		100%		100%		100%						Cum Total Fixed Assets				237,415		798,947		1,931,720		4,508,911		9,345,753

		6		Depreciation						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																																		Depreciation						Year 1		Year 2		Year 3		Year 4		Year 5

						Operations Equipment		20%		30,000		80,000		230,000		480,000		780,000				44%		41%		51%		56%		57%

						R&D Equipment		20%		15,000		55,000		115,000		205,000		325,000				22%		28%		25%		24%		24%						Technology Equipment				23,358		109,962		284,235		701,122		1,474,627

						Office Equipment		20%		23,200		60,000		108,000		173,600		259,200				34%		31%		24%		20%		19%						Office Equipment				24,125		49,827		102,109		200,660		394,524

						Total Depreciation				68,200		195,000		453,000		858,600		1,364,200				100%		100%		100%		100%		100%						Total Depreciation				68,200		181,400		439,400		845,000		1,350,600

																																								47,483		159,789		386,344		901,782		1,869,151

		7		Travel						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

						Management

						# Trips				6		10		15		20		30

						Cost per trip				3,500		3,750		4,000		4,250		4,500

						Total				21,000		37,500		60,000		85,000		135,000				27%		27%		27%		22%		23%

																																		Profit & Loss Statement						Year 1		Year 2		Year 3		Year 4		Year 5

						R&D

						# Trips				4		8		12		16		20																		Total Sales				$396,000		$2,945,455		$9,860,173		$26,135,551		$   51,330,513

						Avg Cost per trip				3,000		3,000		3,000		3,000		3,000

						Total				12,000		24,000		36,000		48,000		60,000				15%		18%		16%		13%		10%						Marketing				$324,280		$929,880		$1,873,433		$4,062,211		$7,046,556

																																				Technology				$531,000		$1,372,680		$3,746,866		$9,393,864		$16,295,160

						Marketing & Sales																														Customer Support				$248,400		$1,328,400		$2,927,239		$4,569,988		$6,165,736

						# Trips				15		30		60		100		150																		Advertising				$342,000		$354,240		$1,756,343		$4,316,100		$8,808,195

						Cost per trip				1,750		1,900		2,100		2,300		2,500																		G&A				$354,600		$442,800		$1,405,075		$3,046,659		$5,725,326

						Total				45,000		75,000		125,000		250,000		400,000				58%		55%		57%		65%		67%						Market Research

																																				Total Operating Expenses				$1,800,280		$4,428,000		$11,708,955		$25,388,821		$44,040,973

						Total All Travel				78,000		136,500		221,000		383,000		595,000				100%		100%		100%		100%		100%

		8		Profit & Loss Statement						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003						Pre-tax Oper. Profit/(Loss) / yr				($1,404,280)		($1,482,545)		($1,848,782)		$746,730		$7,289,540

								Note																												Cum. pre-tax Oper. Profit/(Loss)				(1,404,280)		(2,886,825)		(4,735,607)		(3,988,877)		3,300,663

						Total Sales				855,261		3,989,477		9,655,033		17,749,419		29,620,373

																																				Fixed Assets Investments				$237,415		$561,532		$1,132,773		$2,577,191		$4,836,842

						Total R&D				994,500		1,497,620		2,102,383		3,902,991		5,263,644				29%		26%		23%		27%		27%						Depreciation				$68,200		$181,400		$439,400		$845,000		$1,350,600

						Total Sales & Mktg				1,269,750		1,980,995		3,472,807		4,987,195		7,175,456				37%		34%		37%		34%		36%

						Total G&A				776,079		1,510,529		2,021,370		2,691,802		3,404,504				22%		26%		22%		19%		17%

						Fixed Assets				341,000		634,000		1,290,000		2,028,000		2,528,000				10%		11%		14%		14%		13%

						Depreciation (20%)				68,200		195,000		453,000		858,600		1,364,200				2%		3%		5%		6%		7%

						Total Operating Expenses				3,449,529		5,818,144		9,339,560		14,468,588		19,735,804				100%		100%		100%		100%		100%

						Pre-tax Oper. Profit/(Loss)				(2,594,268)		(1,828,666)		315,473		3,280,831		9,884,569

						Income Tax

						Net Profit

		9		Expenses Summary						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

						R&D Operating Expenses				$994,500		$1,497,620		$2,102,383		$3,902,991		$5,263,644				33%		30%		28%		34%		33%

						General & Administration Expense				$776,079		$1,510,529		$2,021,370		$2,691,802		$3,404,504				26%		30%		27%		23%		21%

						Sales & Marketing Expenses				$1,269,750		$1,980,995		$3,472,807		$4,987,195		$7,175,456				42%		40%		46%		43%		45%

						Sub-Total				$3,040,329		$4,989,144		$7,596,560		$11,581,988		$15,843,604				100%		100%		100%		100%		100%

						Fixed Assets Investments				$341,000		$975,000		$2,265,000		$4,293,000		$6,821,000

						Depreciation				$68,200		$195,000		$453,000		$858,600		$1,364,200

																						Expenses Alloc -- Tanya

		10		Expenses Summary -- Percentages of Total						1999		2000		2001		2002		2003				$   5,000,000		$   7,320,896		$   12,995,592		$   21,043,976		$   31,774,581

																						70%		37%		26%		24%		21%		marketing

						R&D Operating Expenses				33%		30%		28%		34%		33%				16%		19%		18%		17%		17%		member operations

						General & Administration Expense				26%		30%		27%		23%		21%				11%		30%		34%		32%		30%		agent services

						Sales & Marketing Expenses				42%		40%		46%		43%		45%				0%		5%		10%		14%		16%		advertising

						Sub-Total				100%		100%		100%		100%		100%				3%		8%		11%		13%		14%		G&A

																						0%		1%		1%		1%		2%		market research

		11		Expenses as % of Sales						1999		2000		2001		2002		2003

																						3,486,842		2,714,489		3,422,037		4,983,016		6,752,616		marketing

						Total R&D as % of Sales				116%		38%		22%		22%		18%				789,474		1,398,373		2,322,096		3,582,830		5,385,522		member operations

						Total Sales & Mktg as % of Sales				148%		50%		36%		28%		24%				526,316		2,220,946		4,399,762		6,712,658		9,486,804		agent services

						Total G&A as % of Sales				91%		38%		21%		15%		11%				0		370,158		1,262,895		2,841,554		5,178,387		advertising

						Fixed Assets				40%		16%		13%		11%		9%				131,579		616,929		1,466,587		2,676,827		4,432,699		G&A

						Total				395%		141%		92%		77%		62%				0		41,129		122,216		288,274		579,979		market research

		12		Cash Flow						1999		2000		2001		2002		2003

						Operating profit/(Loss)				(2,594,268)		(1,828,666)		315,473		3,280,831		9,884,569

						Depreciation				68,200		195,000		453,000		858,600		1,364,200

						Net Cash Flow from Operations				(2,526,068)		(1,633,666)		768,473		4,139,431		11,248,769

						Cumulative Cashflow				(2,526,068)		(4,159,734)		(3,391,261)		748,170		11,996,938





										BUDGET

												Set up to build & serve website in-house

														Year 1		Year 2		Year 3

		Compensation (Includes Taxes & Benefits)																						$   1

				Salaries Full-Time										$   - 0		$   2,000,000.00		$   2,500,000.00				Staffing		$   - 0

				Salaries Part-Time										$   - 0		$   670,100.00		$   905,100.00				Office Space		$   96,000		8000

				Contractors										$   100,000.00		$   250,000.00		$   500,000.00

														$   - 0		$   2,920,100.00		$   3,905,100.00

		Marketing

				Research and Development (surveys, focus groups, customized projects)										$   50,000.00

				Alliances/Development (Conferences, workshops, networking relationships)										$   65,000.00

				Internet (search engines, alliances, cross promotions)										$   1,000,000.00

		Marketing Communications

				Public Relations/Promotion (Media,buzz,events,placements,sponsorships)										$   800,000.00

				Collateral (Brochures, flyers, banners, printed material for promotion)										$   80,000.00		$   240,000.00		$   504,000.00

		Advertising

				Direct Mail										$   300,000.00

				Print										$   600,000.00

				Radio										$   300,000.00

				Television										$   - 0

		Travel

				Air Travel										$   47,250.00		$   87,500.00		$   113,750.00

				Car Service										$   20,250.00		$   38,077.00		$   50,250.00

				Entertainment Meals										$   6,000.00		$   11,538.00		$   20,000.00

				Lodging										$   72,500.00		$   125,000.00		$   167,500.00

				Overtime Meals										$   2,500.00		$   3,500.00		$   4,500.00

				Parking										$   3,200.00		$   18,000.00		$   36,000.00

		Furniture

				Conference Table										$   500.00

				Desk & Chairs										$   8,000.00		$   8,000.00		$   15,000.00

				Equipment Rental										$   2,100.00		$   8,000.00		$   10,000.00

		General & Administrative

				Cleaning										$   6,300.00		$   6,500.00		$   7,000.00

				Moving										$   500.00

				Rent										$   50,000.00		$   210,000.00		$   360,000.00

				Repairs & Maintaince										$   5,000.00		$   20,000.00		$   35,000.00

				Security										$   1,200.00		$   4,800.00		$   8,400.00

				Taxes Real Estate										$   1,500.00		$   6,000.00		$   10,500.00

				Office Supplies										$   30,000.00		$   140,000.00		$   200,000.00

				Server Racks										$   400.00

				Copier										$   3,000.00		$   9,000.00		$   18,000.00

				Printers										$   4,000.00		$   12,000.00		$   18,000.00

				Postage and Delivery										$   4,500.00		$   10,500.00		$   15,000.00

				White Boards										$   150.00		$   450.00		$   300.00

		Utilities

				Garbage										$   240.00		$   1,200.00		$   1,800.00

				Gas (Included in Rent)

				Power										$   12,000.00		$   21,000.00		$   30,000.00

				Water (Included in Rent)

		Education

				Books & Manuals										$   1,200.00		$   1,800.00		$   2,400.00

				Subscriptions										$   2,000.00		$   3,000.00		$   4,000.00

		Insurance

		Professional Services

				Consulting										$   450,000.00		$   350,000.00		$   200,000.00

				Legal										$   100,000.00		$   200,000.00		$   200,000.00

				Tax Accounting										$   24,000.00		$   24,000.00		$   24,000.00

		Communications

				Internet Access										$   24,000.00		$   72,000.00		$   72,000.00

				Telephone Equipment										$   5,000.00		$   8,000.00		$   11,000.00

				Telephone Leasing										$   6,000.00		$   8,000.00		$   10,000.00

				Telephone Service										$   41,500.00		$   105,000.00		$   200,000.00

		Seminars & Speakers

		Technology

				Hardware										$   200,000.00		$   150,000.00		$   120,000.00

				Network Infrastructure										$   50,000.00		$   30,000.00		$   50,000.00

				Hosting										$   180,000.00		$   540,000.00		$   1,500,000.00

				Software Applications (Commerce)										$   847,000.00

				Support Software										$   80,000.00

				Website/Server Development & Implementation										$   4,200,000.00

				Customer Service Setup/Integration										$   40,000.00

				Third Party Logistics Setup/Integration (Fulfillment, Outsourcing, Customer Service)										$   1,750,000.00		$   3,500,000.00		$   5,000,000.00

				Personnel Acquisition Costs										$   500,000.00

				Total										$   - 0		$   11,813,065.00		$   16,828,600.00

		Total Satellites												500		$   1,500.00		$   3,000.00

		Cost per Satellite												$   - 0		$   7,875.38		$   5,609.53

		Total Members												265,000		$   850,000.00		$   1,700,000.00

		Cost per Member												$   - 0		$   13.90		$   9.90

				Year One								Year Two								Year Three

				Phase I								Phase II								Phase III

				Services		Revenue Streams		Technology Costs				Services		Revenue Streams		Technology Costs				Services		Revenue Streams		Technology Costs

				Components Portal		Marketing & Ad		$   35,000.00				Practitioner Chat		eCommerce		$   250,000.00				Website Hosting		Hosting		$   1,000,000

				Search & Breathe		Marketing & Ad		$   10,000.00				Research		Marketing		$   10,000.00				Website Development		Hosting		$   500,000

				B2C eCommerce		eCommerce		$   900,000.00				C2C		eCommerce		$   750,000.00				B2B		eCommerce		$   3,000,000

				Interactive Forums		Hosting		$   15,000.00				Points Program		Marketing		$   100,000.00				Webcam		Hosting		$   250,000

				Multimedia Hosting		Hosting		$   250,000.00				Affiliates		eCommerce		$   30,000.00

				Tracking		Marketing & Ad		$   10,000.00				Personalization		Marketing & Ad		$   85,000.00

												Customer Service		eCommerce		$   1,000,000.00

				Total				$   1,220,000.00								$   2,225,000.00								$   4,750,000

				Staffing
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Market Size

		HHS Market Size, Growth, Consumer Base, and Breathe Penetration ($Millions)																Population		277		216																												Total Online Market Less Sat& weBreath revenues

																				Master																														2,863.64

		Year		1998		1999		2000		2001		2002		2003		2004		Growth Average		30%

		Total U.S. Market Size		$22,041		$25,347		$29,656		$36,477		$48,515		$68,891		$103,336		202%

		Growth Rate				15%		17%		23%		33%		42%		50%		30.00%

		Total to Online Conversion Rate		1.00%		1.25%		1.75%		2.25%		3.00%		4.00%		5.25%		3%

		Online HHS Market Size		$220		$317		$519		$821		$1,455		$2,756		$5,425		945%

		Growth Rate				44%		64%		58%		77%		89%		97%		72%

		weBreathe Revenues						$0.10		$2.86		$13.29		$69.19		$221				$306.92

		Revenue Growth Rate								2730%		364%		421%		220%		934%

		Total Market Penetration						0.000%		0.008%		0.027%		0.100%		0.214%		0.088%														19.75

		Online weBreathe Market Share						0.02%		0.35%		0.91%		2.51%		4.08%		1.96%														5.42

		Total Satellite Revenues  Online						$   104.99		$   289.82		$   602.94		$   1,147.25		$   2,340.03		75%

		Online Satellite Market Share						20%		35%		41%		42%		43%				2,561.50

		weBreathe & Satellite Revenue						$   105		$   293		$   616		$   1,216		$   2,562

		weBreathe & Satellites Market Share						20%		36%		42%		44%		47%

		weBreathe's % of Satellite Marketshare (Shared Market Share)						0.014%		0.296%		1.323%		4.101%		6.436%

								0.000%		0.000%		0.000%		0.000%		0.000%

		Average Expenditure of HHS Consumer Offline						$   1,000		$   1,080		$   1,177		$   1,295		$   1,437

		Per Month						$   83		$   90		$   98		$   108		$   120

		Growth								8%		9%		10%		11%

		Total U.S. HHS Consumer Base						29.66		33.78		41.21		53.20		71.89		142%

		Growth								143.43%		78.38%		57.25%		62.62%		85%

		% of US Population						10.71%		12.19%		14.88%		19.21%		25.95%		142%

		Average Expenditure of HHS Consumer Online						$   150		$   162		$   177		$   194		$   216

		Total Online HHS Consumer Base						3.46		5.07		8.24		14.19		25.16		627%

		Growth Rate								46.43%		62.69%		72.12%		77.36%		65%

		% of Total Consumer Base						11.67%		15.00%		20.00%		26.67%		35.00%

		Total weBreathe Members						0.04		0.16		0.65		2.01		5.27

		Growth Rate								343.9%		296.1%		208.7%		162.9%

		weBreathe Online Mindshare						1.1%		3.2%		7.9%		14.1%		21.0%		$   3,120.04

		Total Satellite Members						0.93		2.39		4.55		7.88		14.47

		Satellite Online Mindshare						27%		47%		55%		56%		58%

		weBreathe & Satellites						27%		47%		58%		62%		68%

		Shared Mindshare						1%		3%		5%		8%		11%

		weBreathe's % of Satellite Mindshare						4%		6%		9%		14%		19%

		Total Number of Satellites (Normal Terms)						373		909		1,621		2,549		4,145

		Sales Per Satellite (Standard Terms)						281,250		318,938		371,977		450,092		564,550

		Conversion to Online Expenditure						15.00%		15.00%		15.00%		15.00%		15.00%

		Average Monthly Expenditure						$   13		$   14		$   15		$   16		$   18

		Total Online HHS Consumer Base						3.46		5.07		8.24		14.19		25.16		627%		727%

		Total Online HHS Consumer Base						8.51		11.64		18.91		32.81		61.00

																3.1

												21%				6.9

								$117		$145		$237		$260		$190

										0.127		0.873				13%

		Study		Segment		Original Size ($Billions)		Reduction		Reduction Percentage		Targeted Sales ($Billions)								New Age Products and Services		5.475		21.9		0.25		21.9

								Criteria												Nutraceuticals (Vitamins, Herbs, Minerals, Supplements)		3.3		10		0.33		10

		New Age		New Age Products and Services		21.9		Overlapping, Mainstream		50%		10.95								Natural Organic Foods and Beverages		1.375		5.5		0.25		21.2

		Natural Market		Nutraceuticals		10		Mainstream		50%		5								Traditional Chinese Medicine and Acupuncture		1.287		3.9		0.33		29

		Natural Market		CAM		21.2		Overlapping		100%		0								Massage Therapy		1.725		6.9		0.25		5.5

		Natural Market		Functional Foods		29		Overlapping, Mainstream, Not Viable		100%		0								Naturopathy & Homeopathy		0.9		1.2		0.75		14.5

		Natural Market		Natural Organic Foods and Beverages		5.5		Mainstream, Not Viable		60%		2.2								Total				49.4				6.9

		CAM		Chiropractic		14.5		Mainstream, Not Viable		100%		0																3.9

		CAM		Massage Therapy		6.9		Not Viable		75%		1.725																0.56

		CAM		Traditional Chinese Medicine &		3.9		Not Viable		66%		1.326																0.56

				Acupuncture								0																0.82

		CAM		Naturopathy		0.56		Not Viable		25%		0.42

		CAM		Homeopathy		0.56		Not Viable		25%		0.42

		CAM		Other		0.82		Overlapping		100%		0

		ALL		Total		114.84						22041		22.041

						1993		1994		1995		1996		1997		1998		1999		2000		2001		2002		2003		2004

		Study/Source		Segment

		Eisenberg		CAM		22.6

		Wild Oats		130%		50		79		124.82		197.2156		311.600648

				58%										310

		Whole Foods		27%		410		518.65		656.09225		829.95669625		1049.8952207562

						410								1050

		New Age		23%		11.7		14.391		17.70093		21.7721439

						11.7						21.9

				145%												8		19.6		48.02		117.649		288.24005		706.1881225

																8										706

				237%												$   1.00		$   3.37		$   11.36		$   38.27		$   128.98		$   434.66

																1										434

								706		35300				434		21700

										0.0200						0.02

				117%														96		207.84		449.9736		974.192844		2109.12750726

																										2100

				260%										2		7.2		25.92		93.312		335.9232		1209.32352

																								1200



Amir Hasson:
Percentage that  Satellite Members spend on each Satellite.
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StaffPaste

		Satellite & Member Growth								13												Compounded				Year 1		Year 2		Year 3		Year 4		Year 5

						Phase IA		Phase IB		Phase IC				Phase II		Phase III								Total Consumer Base		3,422,917.39		4,902,168.08		7,592,406.92		12,180,468.04		19,888,161.62

		Satellite Acquisition		Current		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5																												0

		Constellations		6		8		10		12		12		14		16		18		22

		Satellites per Week per Constellation		0.6		0.6		0.63		0.65		0.63		0.65		0.7		0.775		0.9

		Acquired Satellites - Per Const		7		8		8		8		31		34		36		40		47

		Acquired Satellites - Total		40		62		82		101		286		473		582		725		1030

		Total Satellites per Constellation		7		14		23		31		31		65		101		142		188

		Satellites		40		116		227		373		373		909		1621		2549		4145		weBreathe Providers

		Satellite Growth Rate				189%		96%		65%		117%		143%		78%		57%		63%

		Satellite Member Acquisition		Now		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		AVG Members per Satellite		2200		2250		2350		2,500		2,367		2,625		2,809		3,090		3,491

		Growth Rate				2%		3%		4%		3%		5%		7%		10%		13%		6%

		Total Satellite Consumers		88,000		260,400		532,432		933,200		933,200		2,385,320		4,552,722		7,875,207		14,471,154

		Conversion Rate to weBreathe Visitors		8%		10%		15%		20%		15%		25%		30%		40%		44%		29%

		weBreathe Visitors from Satellites		7,040		26,040		79,865		186,640		186,640		596,330		1,365,816		3,150,083		6,367,308

		Conversion Rate of Satellite Visitors to weBreathe  Members		4%		6%		13%		18.00%		12%		24.00%		29.00%		36.00%		43.00%		27%

		Satellite Members		282		1,562		10,382		33,595		33,595		143,119		396,087		1,134,030		2,737,942		19%		11%

		Growth Rate						565%		224%		394%		326%		177%		186%		141%

		Total Conversion from Satellite Members to weBreathe Members		0.32%		0.60%		1.95%		3.60%		2%		6.00%		8.70%		14.40%		18.92%

		Members Per Satellite		7		13		46		90		156		157		244		445		661

		Non-Satellite Member Acquisition		Now		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Estimated HHS Customers Online		3,459,886		3,459,886		3,459,886		3,459,886		3,459,886		5,066,262		8,242,358		14,186,847		25,162,482

		Conversion from Customers to Know-Abouts		0.0%		0.3%		3.0%		5.0%		3%		10.0%		35.0%		43.0%		48.0%

		Know-Abouts		- 0		8,650		103,797		172,994		172,994		506,626		2,884,825		6,100,344		12,077,991

		Conversion Rate from Know-Abouts to Visitors		0%		3%		5%		15%		8%		23%		40%		55%		70%

		Non-Satellite Visitors		- 0		259		5,190		25,949		25,949		116,524		1,153,930		3,355,189		8,454,594

		Conversion Rate of non-Satellite Visitors to weBreathe Members		0.00%		5.00%		7.00%		13.00%		8%		18.00%		22.00%		26.00%		30.00%		20%

		Non-Satellite Members		0		13		363		3,373		3,373		20,974		253,865		872,349		2,536,378

		Growth Rate						2700%		829%		1764%		522%		1110%		244%		191%

		Total Conversion from HHS Online Consumers to weBreathe Members		0.00000%		0.00038%		0.011%		0.098%		0.04%		0.414%		3.080%		6.149%		10.080%

		Member Acquisition		Now		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Total # of Members		282		1,575		10,746		36,969		36,969		164,094		649,951		2,006,379		5,274,321

		Total weBreathe Visitors		88,000		260,659		537,621		959,149		959,149		2,501,844		5,706,652		11,230,396		22,925,748

		Average Conversion		0.32%		0.60%		2.00%		3.85%		2%		6.56%		11.39%		17.87%		23.01%		11%

		New Members		282		1,575		10,746		26,223		36,969		127,125		485,858		1,356,428		3,267,941

		Percentage of Satellite Members		NA		99%		97%		91%		96%		87%		61%		57%		52%

		Percentage of Non-Satellite Members		NA		1%		3%		9%		4%		13%		39%		43%		48%

		Growth Rate		NA		NA		582%		244%		413%		344%		296%		209%		163%		253%

		Member Visits Per Month		- 0		2		4		6		4		8		10		12		14

		Impressions Per Visit		- 0		10		15		20		15		25		30		35		40

		Total Impressions From Members				126,030		2,578,969		17,744,923		6,816,641		393,824,455		2,339,825,097		10,112,150,300		35,443,433,815

		weBreathe Visitors to Satellites		Now		0-4 Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		AVG Members per Satellite		2,200		2,250		2,350		2,500		2,500		2,625		2,809		3,090		3,491

		weBreathe Visitors from Satellites		7,040.00		26,040.00		79,864.75		186,640.00		186,640.00		596,330.00		1,365,816.48		3,150,082.78		6,367,307.70

		Satellites		40		116		227		373		373		909		1,621		2,549		4,145

		Visitors From Each Satellite				225.00		352.50		500.00		500.00		656.25		842.63		1,235.85		1,536.16

		Total # of Members		281.60		1,575.37		10,745.71		36,968.59		36,968.59		164,093.52		649,951.42		2,006,379.03		5,274,320.51

		% of Satellites Visited per weBreathe Member		0.00%		2.50%		3.33%		3.50%		3.11%		10.00%		11.00%		13.00%		16.00%

		Satellites per weBreathe Member		- 0		56		78		88		74		263		309		402		559

		Satellites per weBreathe Member per Month		- 0		14		20		22		19		22		26		33		47

		Total Visits to Satellites		- 0		88,615		840,905		3,234,752		3,234,752		43,074,550		200,810,614		805,864,644		2,946,257,588

		Visitors To Each Satellite		- 0		39		358		1,294		1,294		16,409		71,495		260,829		843,891

		Difference				(186)		5		794		205		15,753		70,652		259,593		842,355

		Growth						103%		14789%		7446%		7602%		348%		267%		224%

		Total # of Members		- 0		1,575		10,746		36,969		36,969		164,094		649,951		2,006,379		5,274,321

		CPM				$   9.00		$   10.00		$   11.00				$   14.00		$   16.00		$   19.00		$   22.00

		Total Impression Value				$   1,134		$   25,790		$   195,194				$   5,513,542		$   37,437,202		$   192,130,856		$   779,755,544
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Total Satellite Consumers

weBreathe Visitors from Satellites
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Total Satellite Consumers
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Estimated HHS Customers Online

Know-Abouts

Non-Satellite Visitors

Non-Satellite Members

Phase I  Non-Satellite Members Acquisition
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weBreathe Providers

Provider Acquisition - Phase I-III



		



Members from Providers

Members From Non-Providers

Member Acquisition - Phases I-III



		Satellite Revenue		0-4 Months								4-8 Months						14%		8-12 Months						86%				Year 1 - Total		Satellite Revenue		Year 2										Year 3										Satellite Revenue		Year 4										Year 5												New		1		2		$   3.0		4		$   5

				Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		% Distribution		Revenue				Conversion		Participation		Rate		Distribution		Revenue		Conversion		Participation		Rate		Distribution		Revenue				Conversion		Participation		Rate		Distribution		Revenue		Conversion		Participation		Rate		Distribution		Revenue				Advertising		86,036		1,718,533		3,322,689		8,995,202		24,361,674

		Total Satellites		100%		116		FREE		$   - 0		100%		227		$   53.16		$   12,045		100%		373		$   198.22		$   73,991				$   86,036		Total Satellites		100%		909		$   1,733.61				$   1,575,322		100%		1,621		$   3,380.28				$   5,479,114		Total Satellites		100%		2,549		$   11,957.96				$   30,479,895		100%		4,145		$   23,735.51				$   98,382,407				Marketing		- 0		143,211		797,445		5,535,509		19,932,279

																																																																														eCommerce		15,183		859,267		7,974,453		47,051,825		150,599,440

		Marketing																														Marketing		Visits Delivered		15,753		$   297.88		$   10.9		$   11		Visits Delivered		70,652		$   1,805.94		$   22.78				Marketing		Visits Delivered		259,593		$   7,273.97		$   63.34		$   63.34		Visits Delivered		842,355		$   24,965.79		$   100.02		$   100.02				Hosting		- 0		143,211		1,196,168		7,611,325		26,576,372

		Websites		100%		116		FREE		$   - 0		70%		159		FREE		$   - 0		80%		299		FREE		$   - 0		50%		$   - 0		Websites		72%		654		$   131.33		60%		$   85,927		90%		1459		$   273.32		50%		$   398,723		Websites		100%		2549		$   760.10		35%		$   1,937,428		100%		4145		$   1,200.28		25%		$   4,975,097				Total		101,219		2,864,222		$   13,290,755.4		69,193,860		$   221,469,765

		Practitioners		50%		58		FREE		$   - 0		30%		68		FREE		$   - 0		40%		149		FREE		$   - 0		25%		$   - 0		Practitioners		30%		273		$   105.07		20%		$   28,642		50%		810		$   245.99		25%		$   199,361		Practitioners		60%		1529		$   723.90		20%		$   1,107,102		70%		2901		$   1,373.95		20%		$   3,986,456

		Services		25%		29		FREE		$   - 0		10%		23		FREE		$   - 0		40%		149		FREE		$   - 0		25%		$   - 0		Services		30%		273		$   105.07		20%		$   28,642		40%		648		$   245.99		20%		$   159,489		Services		50%		1274		$   694.95		16%		$   885,681		60%		2487		$   1,362.50		17%		$   3,388,487				Old

		Research		0%		0		FREE		$   - 0		0%		0		FREE		$   - 0		0%		0		FREE		$   - 0		0%		$   - 0		Research		0%		0		$   - 0		0%		$   - 0		10%		162		$   245.99		5%		$   39,872		Research		20%		510		$   3,148.98		29%		$   1,605,298		30%		1243		$   6,091.16		38%		$   7,574,266				Advertising		$   273,240.00		$   1,561,674.17		$   3,023,786.3		$   5,865,979.19		$   9,495,419

		Total								$   - 0						$   1,134.3		$   - 0								$   - 0		100%		$   - 0		Total								100%		$   143,211								100%		$   797,445		Total								100%		$   5,535,509								100%		$   19,932,279				Marketing		$   141,680.00		$   966,750.68		$   3,023,786.3		$   5,279,381.27		$   10,682,346

		Sponsorships				0		NA		$   - 0		5%		10		$   1,181.41		$   12,045		3%		12		$   6,099.0		$   73,990.82		100%		$   86,036		Sponsorships		5%		48		$   24,978.29		70%		$   1,202,973		3%		48		$   25,363.11		37%		$   1,212,781		Sponsorships		1%		24		$   26,003.34		7%		$   629,664		1%		24		$   27,867.17		3%		$   669,946				eCommerce		$   546,480.00		$   4,238,829.88		$   14,866,949.5		$   37,542,266.81		$   77,150,280

		B2B				0		NA		$   - 0				0		0		$   - 0		5%		19		$   - 0		$   - 0		0%		$   - 0		B2B		1%		9		$   9,456.07		10%		$   85,927		3%		51		$   44,512.01		29%		$   2,272,719		B2B		11%		270		$   61,821.96		36%		$   16,703,398		15%		622		$   82,355.40		34%		$   51,203,810				Hosting		$   50,600.00		$   669,288.93		$   4,283,697.3		$   9,972,164.62		$   21,364,693

		Hosting																														Hosting												B2B COM		12%		$   44,637.22						Hosting		B2B COM		14%		$   63,012.87						B2B COM		15%		$   84,682.55						$   221,408,861				$   1,012,000.00		$   7,436,543.65		$   25,198,219.4		$   58,659,791.90		$   118,692,738

		Interactive Forums				0		NA		$   - 0		10%		23		FREE		$   - 0		10%		37		FREE		$   - 0		100%		$   - 0		Interactive Forums		30%		273		$   52.53		10%		$   14,321		30%		486		$   196.79		8%		$   95,693		Interactive Forums		40%		1020		$   373.26		5%		$   380,566		50%		2072		$   384.71		3%		$   797,291

		Websites				0		NA		$   - 0		0%		0		NA		$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		Websites		0%		0		$   - 0		0%		$   - 0		10%		162		$   737.96		10%		$   119,617		Websites		35%		892		$   4,265.85		50%		$   3,805,662		60%		2487		$   5,343.13		50%		$   13,288,186

		Net-TV				0		NA		$   - 0		0%		0		NA		$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		Net-TV		25%		227		$   567.36		90%		$   128,890		30%		486		$   2,017.10		82%		$   980,858		Net-TV		30%		765		$   4,479.15		45%		$   3,425,096		50%		2072		$   6,027.05		47%		$   12,490,895

		Total								$   - 0								$   - 0								$   - 0				$   - 0		Total								100%		$   143,211						$   61.50		100%		$   1,196,168		Total						$   355.49		100%		$   7,611,325						$   445.26		100%		$   26,576,372

																																														- 0												- 0										- 0

		Member Revenue		0-4 Months						0%		4-8 Months						0%		8-12 Months						100%				Year 1 - Total		Member Revenue		Year 2										Year 3										Member Revenue		Year 4										Year 5

				Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		% Distribution		Revenue				Conversion		Participation		Rate		Distribution		Revenue		Conversion		Participation		Rate		Distribution		Revenue				Conversion		Participation		Rate		Distribution		Revenue		Conversion		Participation		Rate		Distribution		Revenue

		Total Members		100%		1,575						100%		10,746						100		36,969		$   0.4						$   15,183		Total Members				164,094						$   1,108,454				649,951		$   11.96				$   7,771,769		Total Members				2,006,379						$   38,478,706				5,274,321		$   23.33				$   123,026,455

		Commission %																		7%		AVG HHS		$   12.50		per Month						Commission %		10%		AVG HHS CON:		$   13.50		per Month				12%		AVG HHS CON:		$   14.72		per Month				Commission %		14%		AVG HHS CON:		$   16.19		per Month				15%		AVG HHS CON:		$   17.97		per Month

		eCommerce						FREE														Sales per Month		59%								eCommerce						83%										85%						eCommerce						88%										88%

		B2C				0		FREE				0%		0		$   - 0		$   - 0		20%		7394		$   7.3		$   15,182.80		100%		$   15,183		B2C		35%		57433		$   11.22		90%		$   773,340		40%		259981		$   12.57		59%		$   4,704,927		B2C		41%		822615		$   14.30		42%		$   19,761,766		42%		2215215		$   15.86		42%		$   63,251,765

		TeleHealth				0		FREE						0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		TeleHealth		0%		0		$   - 0		0%		$   - 0		10%		64995		$   5.96		7%		$   558,212		TeleHealth		15%		300957		$   8.38		9%		$   4,234,664		20%		1054864		$   7.93		10%		$   15,059,944

		C2C				0		FREE						0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		C2C		0%		0		$   - 0		0%		$   - 0		10%		64995		$   4.26		5%		$   398,723		C2C		20%		401276		$   9.07		13%		$   6,116,737		25%		1318580		$   8.88		14%		$   21,083,922

		Total (Includes B2B)				0								0				$   - 0				0						100%		$   15,183		Total (Includes B2B)				0				100%		$   859,267				0				100%		$   7,974,453		Total (Includes B2B)				0				100%		$   47,051,825				0				100%		$   150,599,440

		Sponsorships & Advertising				0		FREE						0												70%						Advertising																						Advertising														0

		Non-Personalized				0		FREE				100%		10746		$   - 0		$   - 0		100%		36969		$   - 0		$   - 0		0%		$   - 0		Non-Personalized		40%		65637		$   14.18		7%		$   111,705		0%		0		$   - 0		0%		$   - 0		Non-Personalized		0%		0		$   - 0		0%		$   - 0		0%		0		$   - 0		0%		$   - 0

		Personalized				0		FREE						0				$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		Personalized		60%		98456		$   18.91		13%		$   223,409		100%		649951		$   25.56		60%		$   1,993,613		Personalized		100%		2006379		$   28.02		75%		$   6,746,401		100%		5274321		$   29.64		77%		$   18,758,489

		Streaming				0		FREE						0				$   - 0		0%		0		$   - 0		$   - 0		0%		$   - 0		Streaming		0%		0		$   - 0		0%		$   - 0		10%		64995		$   29.82		4%		$   116,294		Streaming		21%		421340		$   32.02		18%		$   1,619,136		23%		1213094		$   33.47		20%		$   4,872,335

								FREE																				100%												90%										100%												100%										100%

		Total (Includes Sponsorships)																$   12,045										86,036		$   86,036		Total (Includes Sponsorships)										$   1,718,533										$   3,322,689		Total (Includes Sponsorships)										$   8,995,202										$   24,361,674

		Total		$   875						$   - 0				$   4.46				$   12,045				30,833.33				$   89,174				$   101,219						Non-P CPM		$   1.70				$   2,683,776				Non-P CPM		$   - 0										Non-P CPM		$   - 0								Non-P CPM		$   - 0

														$   - 0						125x125 banners		3,700.00														P CPM		$   2.27								P CPM		$   3.07										P CPM		$   3.36								P CPM		$   3.56

														B2C		$   - 0														$   101,219						Streaming CPM		$   - 0				Total Page Views				Streaming CPM		$   1.79				$   4,120,134						Streaming CPM		$   3.84				$   14,530,711				Streaming CPM		$   4.02				$   44,293,953

																						370000																				$   2,234,093										$   6,239,534												$   19,261,239										$   50,633,477

										$   - 0				Non-P CPM		$   - 0		$   - 0																																		Total Page Views

										$   - 0				P CPM		$   - 0		$   - 0				$   6.75														B2C		$   13.47										$   18.10										B2C		$   24.02										$   28.55

										$   - 0				Streaming CPM		$   - 0		$   - 0				$   1.89														TeleHealth												$   8.59										TeleHealth		$   14.07										$   14.28

										$   - 0								$   - 0						$   2.1												C2C		$   - 0										$   6.13										C2C		$   15.24										$   15.99

										$   - 0								$   - 0

																						Non-P CPM		$   - 0

										$   - 0								$   - 0				P CPM		$   - 0

																						Streaming CPM		$   - 0

				Year 1		Year 2		Year 3		Year 4		Year 5

		Sales Per Satellite		$   281,250		$   318,938		$   371,977		$   450,092		$   564,550

		Total weBreathe Sales Volume		$   216,897		$   8,592,665		$   62,798,819		$   290,713,060		$   863,436,792

		eCommerce Satellites		93		318		616		1,020		1,658

		Sales to Each Satellite From weBreathe		$   2,162		$   24,316		$   89,721		$   245,215		$   442,660

		Percentage of Satellite Sales		1%		8%		24%		54%		78%

																																				909



Amir Hasson:
Click on 5 strams per month

Sharon Sharrett:
80 page viewss per Member per Month. 9$ Sponsorship CPM.

Amir Hasson:
1668123 is based on the`

Amir Hasson:
Annual CPM

Amir Hasson:
1668123 is based on the`

Amir Hasson:
1668123 is based on the`

Amir Hasson:
Refocus Sponsorships on Advertising - Sponsor Space become Ad space

Amir Hasson:
1668123 is based on the`

Amir Hasson:
Spend all their $ on weBreathe/Satellites

Amir Hasson:
Build Out Research Services

Amir Hasson:
 (Even Distribution, Less Commission)



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



Websites

Practitioners

Services

Research

Marketing Sub-Revenues - Total Distribution



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



Sponsorships

Non-Personalized

Personalized

Streaming

Advertising Sub-Revenues - Total Distribution



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



B2B

B2C

TeleHealth

C2C

eCommerce Sub-Revenues - Total Distribution



		1		1		1



Interactive Forums

Websites

Net-TV

Hosting Sub-Revenues



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



Sponsorships

Non-Personalized

Personalized

Streaming

Advertising Sub-Revenues - Percentage Distribution



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



Websites

Practitioners

Services

Research

Marketing Sub-Revenues-  Percentage Distribution



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



B2B

B2C

TeleHealth

C2C

eCommerce Sub-Revenues - Percentage Distribution



		1		1		1



Interactive Forums

Websites

Net-TV

Hosting



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



Marketing

eCommerce

Hosting

Sponsorships & Advertising

5-Year Revenue Projections
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Marketing

eCommerce

Hosting

Sponsorships & Advertising

Phase I Revenue Projections



		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



Marketing

eCommerce

Hosting

Sponsorships & Advertising

Revenue Streams Percentage Distribution
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		Year 1		Year 1

		Year 2		Year 2

		Year 3		Year 3

		Year 4		Year 4

		Year 5		Year 5



Satellite Revenue

Member Revenue

Satellite & Member Revenue Streams



		



Sales Per Satellite

Sales to Each Satellite From weBreathe

Average Satellite Sales & Sales To Each Satellite From weBreathe



		Phase I		Phase I		Phase I		Phase I

		Phase II		Phase II		Phase II		Phase II

		Phase III		Phase III		Phase III		Phase III



eCommerce

Sponsorships & Advertising

Hosting

Marketing

Revenue Projections                                              Phases I-III

15182.7950669063

86035.8387124688

0

0

859266.51897546

1718533.03795092

143211.08649591

143211.08649591

7974453.21047521

3322688.83769801

1196167.98157128

797445.321047521



		Satellite Revenue		0-4 Months								4-8 Months						14%		8-12 Months						86%		Satellite Revenue		Year 1 - Total

				Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue				Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue

		Total Satellites		100%		116		FREE		$   - 0		100%		227				$   12,045		100%		373				$   73,991				$   86,036		100%		909				$   1,575,322		100%		1,621				$   5,479,114		100%		2,549				$   30,479,895		100%		4,145		$   23,735.51		$   98,382,407

																																Visits Delivered		15,753		$   298		$   11		Visits Delivered		70,652		$   1,806				Visits Delivered		259,593		$   7,273.97		$   63.34		Visits Delivered		842,355		$   24,965.79		$   100.02

				0-4 Months								4-8 Months								8-12 Months								Satellite Revenue		Year 1		Year 2								Year 3								Year 4								Year 5

																														Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue

		Marketing		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Marketing										$   143,211								$   797,445								$   5,535,509								$   19,932,279

		Websites		100%		116		FREE		$   - 0		70%		159		FREE		$   - 0		80%		299		FREE		$   - 0		Websites		$   - 0		72%		654		$   131		$   85,927		90%		1459		$   273		$   398,723		100%		2549		$   760.10		$   1,937,428		100%		4145		$   1,200.28		$   4,975,097

		Practitioners		50%		58		FREE		$   - 0		30%		68		FREE		$   - 0		40%		149		FREE		$   - 0		Practitioners		$   - 0		30%		273		$   105		$   28,642		50%		810		$   246		$   199,361		60%		1529		$   723.90		$   1,107,102		70%		2901		$   1,373.95		$   3,986,456

		Services		25%		29		FREE		$   - 0		10%		23		FREE		$   - 0		40%		149		FREE		$   - 0		Services		$   - 0		30%		273		$   105		$   28,642		40%		648		$   246		$   159,489		50%		1274		$   694.95		$   885,681		60%		2487		$   1,362.50		$   3,388,487

		Research		0%		0		FREE		$   - 0		0%		0		FREE		$   - 0		0%		0		FREE		$   - 0		Research		$   - 0		0%		0		$   - 0		$   - 0		10%		162		$   246		$   39,872		20%		510		$   3,148.98		$   1,605,298		30%		1243		$   6,091.16		$   7,574,266

		Sponsorships				0		NA		$   - 0		5%		10		$   1,181.41		$   12,045		3%		12		$   6,099.0		$   73,990.82		Sponsorships		$   86,036		5%		48		$   24,978		$   1,202,973		3%		48		$   25,363		$   1,212,781		1%		24		$   26,003.34		$   629,664		1%		24		$   27,867.17		$   669,946

		B2B				0		NA		$   - 0				0		0		$   - 0		5%		19		$   - 0		$   - 0		B2B		$   - 0		1%		9		$   9,456		$   85,927		3%		51		$   44,512		$   2,272,719		11%		270		$   61,821.96		$   16,703,398		15%		622		$   82,355.40		$   51,203,810

		Hosting																										Hosting										$   143,211								$   1,196,168								$   7,611,325								$   26,576,372

		Interactive Forums				0		NA		$   - 0		10%		23		FREE		$   - 0		10%		37		FREE		$   - 0		Interactive Forums		$   - 0		30%		273		$   53		$   14,321		30%		486		$   197		$   95,693		40%		1020		$   373.26		$   380,566		50%		2072		$   384.71		$   797,291

		Websites				0		NA		$   - 0		0%		0		NA		$   - 0		0%		0		$   - 0		$   - 0		Websites		$   - 0		0%		0		$   - 0		$   - 0		10%		162		$   738		$   119,617		35%		892		$   4,265.85		$   3,805,662		60%		2487		$   5,343.13		$   13,288,186

		Net-TV				0		NA		$   - 0		0%		0		NA		$   - 0		0%		0		$   - 0		$   - 0		Net-TV		$   - 0		25%		227		$   567		$   128,890		30%		486		$   2,017		$   980,858		30%		765		$   4,479.15		$   3,425,096		50%		2072		$   6,027.05		$   12,490,895

																																										- 0								- 0								- 0

				0-4 Months						0%		4-8 Months						0%		8-12 Months						100%				Year 1 - Total		Year 2								Year 3								Year 4								Year 5

				Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue				Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue		Conversion		Participation		Rate		Revenue

		Total Members		100%		1,575						100%		10,746						100		36,969		$   12.50		59%		Total Members		$   15,183				164,094				$   1,108,454				649,951		$   12		$   7,771,769				2,006,379		88%		$   38,478,706				5,274,321		$   23.33		$   123,026,455

		Commission %																				AVG HHS		$   0.4		per Month		Commission %		Sales per Month				AVG HHS CON:		$   14		83%				AVG HHS CON:		$   15		85%				AVG HHS CON:		$   16.19						AVG HHS CON:		$   17.97		88%

		Member Revenue		0-4 Months								4-8 Months								8-12 Months								Member Revenue		Year 1		Year 2								Year 3								Year 4								Year 5

																														Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue		Con-version		Partici-pation		Rate		Revenue

		eCommerce																$   - 0										eCommerce		$   15,183						10%		$   773,340						14%		$   5,661,862								$   30,113,168						15%		$   99,395,631

		B2C				0		FREE				0%		0		$   - 0		$   - 0		20%		7394		$   7.3		$   15,182.80		B2C		$   15,183		35%		57433		$   11		$   773,340		40%		259981		$   13		$   4,704,927		41%		822615		$   14.30		$   19,761,766		42%		2215215		$   15.86		$   63,251,765

		TeleHealth				0		FREE						0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		TeleHealth		$   - 0		0%		0		$   - 0		$   - 0		10%		64995		$   6		$   558,212		15%		300957		$   8.38		$   4,234,664		20%		1054864		$   7.93		$   15,059,944

		C2C				0		FREE						0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		C2C		$   - 0		0%		0		$   - 0		$   - 0		10%		64995		$   4		$   398,723		20%		401276		$   9.07		$   6,116,737		25%		1318580		$   8.88		$   21,083,922

		Advertising				0		FREE						0												70%		Advertising										$   335,114								$   2,109,907								$   8,365,538				0				$   23,630,824

		Non-Personalized				0		FREE				100%		10746		$   - 0		$   - 0		100%		36969		$   - 0		$   - 0		Non-Personalized		$   - 0		40%		65637		$   14		$   111,705		0%		0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0		0%		0		$   - 0		$   - 0

		Personalized				0		FREE						0				$   - 0		0%		0		$   - 0		$   - 0		Personalized		$   - 0		60%		98456		$   19		$   223,409		100%		649951		$   26		$   1,993,613		100%		2006379		$   28.02		$   6,746,401		100%		5274321		$   29.64		$   18,758,489

		Streaming				0		FREE						0				$   - 0		0%		0		$   - 0		$   - 0		Streaming		$   - 0		0%		0		$   - 0		$   - 0		10%		64995		$   30		$   116,294		21%		421340		$   32.02		$   1,619,136		23%		1213094		$   33.47		$   4,872,335

								FREE

																																																								B2B COM		15%		$   84,682.55

																																								B2B COM		12%		$   44,637				B2B COM		14%		$   63,012.87

																																																												$   445.26

				$   12.50		$   13.50		$   14.72		$   16.19		$   17.97

		Monthly weBreathe Expenditure		$   7.3		$   11.22		$   12.57		$   14.30		$   15.86

		Monthly Non-weBreathe Expenditure		$   5.17		$   2.28		$   2.15		$   1.89		$   2.10



Amir Hasson:
Annual CPM

Sharon Sharrett:
80 page viewss per Member per Month. 9$ Sponsorship CPM.

Amir Hasson:
Refocus Sponsorships on Advertising - Sponsor Space become Ad space

Amir Hasson:
Spend all their $ on weBreathe/Satellites

Amir Hasson:
Click on 5 strams per month



		Phase I		Phase I

		Phase II		Phase II

		Phase III		Phase III

		Year 4		Year 4

		Year 5		Year 5



Monthly weBreathe Expenditure

Monthly Non-weBreathe Expenditure

Average Monthly Expenditure Per HHS Consumer                   on weBreathe



		5.9800515556

																												1				36,969				0.28				130												0.1846153846		new values		old values

																												2				129,390				3.50				$   154														3.5

																												3				517,560				4.00				$   182														4		1.8185654008

																												4				1,035,120				2.00				$   216														2		1.6589327146

																												5				2,070,241				2.00				$   250														2		1.5468531469

																												6				3,058,566				1.48				$   269												0.076		1.4773960217		1.4773960217

																												7				4,406,281				1.44				$   289														1.4406364749		1.4406364749

																												8				6,317,417				1.43				$   311														1.4337298216		1.4337298216

																												9				9,093,337				1.44				$   335														1.4394074074		1.4394074074

																												10				13,089,017				1.44				$   345

		YEAR 1

																																revenue								cost				loss/cost								pre-tax loss		rev/loss		cum.loss

		36,969																														$   325,324				$   40				$   1,478,744				0.42								$   (621,072)		0.5238095238		$   (621,072)		0.2388059701

																																				($50 - $100)																						0.2388059701		cost drop pa

																																												0.8289473684										0.2063492063

		adv/target mktg																										15%				$   48,799				marketing				$   1,031,229				58%														0.023880597

		agent service																										85%				$   276,525				member operations				$   233,486				8%

																																				agent services				88,724.61				6%

																																$   - 0				advertising				$   118,299				8%

																																				G&A				$   291,857				20%

																																												100%

		YEAR 2

		129,390																														$   3,151,710				30.45				$   3,939,638				0.324								$   (1,276,443)		2.4691358025		$   (1,897,515)

																																												0.4550561798

		adv/target mktg																										19%				$   584,853				marketing				$   1,969,819				50%										1.1975308642

		agent service																										78%				$   2,469,381				member operations				$   354,567				9%

		market research																										3%				$   97,476				agent services				$   315,171				8%

																																				advertising				$   354,567				9%

																																				G&A				$   906,117				23%

																																				market research				$   22,133				1%

																																												100%

		YEAR 3

		517,560																														$   10,101,318				$   23				$   11,995,315				0.1726315789								$   (2,070,770)		4.8780487805		$   (3,968,285)

																																												0.2570532915

		adv/target mktg																										27%				$   2,685,160				marketing				$   5,828,444				49%

		agent service																										70%				$   7,075,185				member operations				$   1,504,115				13%

		market research																										3%				$   340,973				agent services				$   1,880,143				16%

																																				advertising				$   1,316,100				11%

																																				G&A				$   1,353,703				11%

																																				market research				$   112,809				1%

		YEAR 4																																										100%

		1,035,120																														$   15,978,833				17.64				$   18,261,524				0.2								$   (3,652,305)		4.375		$   (7,620,590)		52

																																																										-80

		adv/target mktg																										32%				$   5,116,193				marketing				$   8,040,788				44%

		agent service																										64%				$   10,232,385				member operations				$   2,394,368				13%

		market research																										4%				$   630,256				agent services				$   3,216,315				18%

																																				advertising				$   2,001,263				11%

																																				G&A				$   2,322,894				13%

																																				market research				$   250,158				1%

																																												100%

		YEAR 5

		2,070,241																														$   36,141,464				$   13				$   27,801,126				0.095								$   (2,628,470)		13.75		$   (10,249,060)

		adv/target mktg																										35%				$   12,586,328				marketing				$   11,236,439				40%

		agent service																										60%				$   21,836,521				member operations				$   3,987,124				14%

		market research																										5%				$   1,718,615				agent services				$   5,255,754				19%

																																				advertising				$   3,262,192				12%

																																				G&A				$   3,878,384				14%

										750,000		3,750,000																100,000		250,000		1,875,000				market research				$   253,726				1%

										Year 1		Year 2		Year 3		Year 4		Year 5										Year 1

		TOTAL REVENUE-PRODUCING  CUSTOMERS								36,969		164,094		649,951		2,006,379		5,274,321

		TOTAL VISITORS

																																				WEBREATHE.COM

		FINANCIAL  MODEL - 5 YEAR PROJECTIONS

																																																				Year 6		Year 7		Year 8		Year 9		Year 10

																																																				7,792,260		11,225,814		16,094,785		23,166,952		33,346,682

				0-4 Months		4-8 Months		8-12 Months		Year 1- Total		Year 2		Year 3		Year 4		Year 5		Growth

																												SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

		GENERAL TRAFFIC

		REVENUE-PRODUCING CUSTOMERS/ MEMBERS								36,969		164,094		649,951		2,006,379		5,274,321										33,595		3,373		143,119		20,974		396,087		253,865		1,134,030		872,349		2,737,942		2,536,378

																																																				Year 6		Year 7		Year 8		Year 9		Year 10

																				41.9901985569

		REVENUES		$0		$12,045		$89,174		$101,219		$2,864,222		$13,290,755		$69,193,860		$221,469,765		43741%								$77,605		$23,614		$2,562,191		$302,030		$6,436,410		$6,854,345		$41,278,685		$27,915,175		$133,474,688		$87,995,078

		EXPENSES		$406,856		$560,475		$1,407,282		$2,374,613		$6,477,961		$22,580,915		$65,340,412		$162,433,346										$1,175,832		$168,669		$4,436,695		$1,006,768		$10,298,256		$11,423,909		$22,680,596		$34,893,969		$35,593,250		$87,995,078

		PRE-TAX LOSS/GAIN		$   (39,825)		$   (406,856)		$   (548,430)		-$2,273,394		-$3,613,740		-$5,710,629		$11,619,295		$59,036,420										-$1,098,227		-$145,056		-$1,874,504		-$704,737		-$3,861,846		-$1,848,782		$18,598,089		-$6,978,794		$97,881,438		$0						- 0		- 0		- 0		- 0		- 0

		CUMULATIVE LOSS/GAIN:								-$2,273,394		-$5,887,134		-$11,597,762		$21,533		$59,057,952

		FIXED ASSETS CUMULATIVE INVESTMENTS		$135,494		$291,002		$556,555		$991,893		$1,929,798		$3,115,773		$4,930,264		$8,713,790

		DEPRECIATION:		$27,099		$58,200		$82,444		$169,511		$357,092		$594,287		$957,185		$1,713,891																																		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

																																																				$   - 0		$   - 0		- 0		$   - 0		$   - 0

		REQUIRED INVESTMENT PER YEAR:		$451,537		$715,694		$1,595,267		$2,762,497		$4,491,348		$10,269,193																																						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		CUMULATIVE INVESTMENT:				$1,167,231		$2,762,497		$2,762,497		$7,253,845		$17,523,038

																				161%

				Churn		3%				1.00		$0.97		$0.94		$0.91		$0.89										SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

												538%		17%		69%		22%		6		7		8		9										$16		$27

		REVENUE PER MEMBER								$3		$17		$20		$34		$42		$110		$287		$749		$1,957		$2		$7		$18		$14		$26		$45		$36		$32		$49		$35

		COST PER MEMBER								$64		$39		$35		$33		$31										$35		$50		$31		$48						$20		$40		$13		$35

		Value Per Member								$108		$205		$447		$1,103		$2,834																		-$10		-$18

		PROFIT PER MEMBER								-$61		-$22		-$14		$2		$11										-$33		-$43		-$13		-$34						$16		-$8		$36		$0

		INVESTMENT PER MEMBER								$75		$27		$16		$0		$0

		SOURCES OF REVENUE

																												Year 1																								Year 6		Year 7		Year 8		Year 9		Year 10

				Phase IA		Phase IB		Phase IC		Phase I		Phase II		Phase III		Year 4		Year 5														Year 2				Year 3				Year 4				Year 5

		Percentage Distribution																										SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

		Sponsorships & Advertising								85%		60%		25%		13%		11%										7%		7%		15%		12%		7%		7%		7%		7%		8%		8%						0%		0%		0%		0%		0%

		Marketing								0%		5%		6%		8%		9%										0%		0%		4%		5%		6%		6%		6%		6%		5%		5%						0%		0%		0%		0%		0%

		eCommerce								15%		30%		60%		68%		68%										63%		63%		64%		68%		56%		56%		40%		40%		25%		25%

		Hosting								0%		5%		9%		11%		12%										10%		10%		3%		3%		8%		8%		18%		18%		18%		18%

										100%		100%		100%		100%		100%										80%		80%		86%		88%		77%		77%		71%		71%		56%		56%

		Total Distribution

																												10%		10%		3%		3%		8%		8%		13%		13%		18%		18%

																																				11%		11%		10%		10%		32%		32%						0%		0%		0%		0%		0%

																												100%		160%

		Sponsorships & Advertising		$   - 0		$   12,045.02		$   73,990.82		$86,036		$1,718,533		$   3,322,689		$8,995,202		$24,361,674										$5,432		$1,653		$384,329		$36,244		$450,549		$479,804		$2,889,508		$1,954,062		$10,677,975		$7,039,606						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Marketing		$   - 0		$   - 0		$   - 0		$0		$143,211		$   797,445		$5,535,509		$19,932,279										$0		$0		$102,488		$15,102		$386,185		$411,261		$2,476,721		$1,674,911		$6,673,734		$4,399,754						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		eCommerce		$   - 0		$   - 0		$   15,182.80		$15,183		$859,267		$   7,974,453		$47,051,825		$150,599,440										$48,891		$14,877		$1,639,803		$205,381		$3,604,390		$3,838,433		$16,511,474		$11,166,070		$33,368,672		$21,998,769

		Hosting		$   - 0		$   - 0		$   - 0		$0		$143,211		$   1,196,168		$7,611,325		$26,576,372										$7,760		$2,361		$76,866		$9,061		$514,913		$548,348		$7,430,163		$5,024,732		$24,025,444		$15,839,114

																																																				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		TOTAL REVENUE:								$101,219		$2,864,222		$13,290,755		$69,193,860		$221,469,765										$62,084		$18,891		$2,203,485		$265,787		$4,956,036		$5,277,846		$29,307,866		$19,819,774		$74,745,825		$49,277,244

												2730%		364%		421%		220%		934%								77000000%

		SOURCES OF EXPENSES

										Year 1		Year 2		Year 3		Year 4		Year 5										Year 1				Year 2				Year 3				Year 4				Year 5

		Percentage Distribution

																												SATELLITE		NON-SATELLITE		SATELLITE		NON-SATELLITE		SATELLITE		NON-SATELLITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

																												$40/per customer		$60/per customer		$40/per customer		$60/per customer		$35/per customer		$52/per customer		$30/per customer		$45/per customer		$26/per customer		$39/per customer

		sales & marketing								18%		15%		15%		18%		20%										12%		18%		10%		21%		15%		16%		17%		16%		16%		16%						0%		0%		0%		0%		0%

		technology								30%		34%		36%		30%		37%										33%		30%		34%		31%		37%		32%		37%		37%		37%		37%

		member support																										0%		0%		0%		0%		0%		0%		0%		0%		0%		0%						0%		0%		0%		0%		0%

		member/customer support								25%		31%		25%		20%		16%										28%		14%		30%		30%		25%		25%		15%		18%		14%		14%						0%		0%		0%		0%		0%

		advertising								17%		7%		11%		17%		12%										8%		19%		6%		8%		9%		15%		18%		17%		20%		20%						0%		0%		0%		0%		0%

																												19%								12%		12%		12%		12%		13%		12%

		G&A								10%		13%		13%		15%		15%										19%		19%		20%		10%		14%		12%		13%		12%		13%		13%						0%		0%		0%		0%		0%

		market research																												0%		1%		1%		1%				1%				1%								0%		0%		0%		0%		0%

		market research																										0%		0%

										100%		100%		100%		100%		100%										100%		100%		100%		100%		100%		100%		100%		100%		100%		100%

																																100%		100%

																																																				Year 6		Year 7		Year 8		Year 9		Year 10

		Total Distribution								Year 1		Year 2		Year 3		Year 4		Year 5

		Sales & Marketing								$242,010		$971,694		$3,387,137		$11,761,274		$32,486,669										$139,336		$30,360		$700,000		$945,000		$1,544,738		$1,827,825		$6,950,895		$5,585,541		$8,769,047		$7,046,556						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Technology								$403,350		$2,202,507		$8,129,129		$19,602,124		$60,100,338										$386,849		$50,095		$2,380,000		$1,395,000		$3,810,355		$3,655,651		$11,690,141		$9,393,864		$20,278,421		$16,295,160

		member support								$0		$0		$0		$0		$0										$0		$0		$0		$0		$0		$0		$0		$0		$0		$0						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Satellite/Member Support								$336,125		$2,008,168		$5,645,229		$13,068,082		$25,989,335										$328,057		$23,614		$2,100,000		$1,350,000		$2,574,564		$2,855,977		$6,318,995		$5,077,764		$7,672,916		$6,165,736						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Advertising								$228,565		$453,457		$2,483,901		$11,107,870		$19,492,001										$94,067		$32,047		$420,000		$360,000		$926,843		$1,713,586		$2,843,548		$2,284,994		$10,961,309		$8,808,195						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		G&A								$134,450		$842,135		$2,935,519		$9,801,062		$24,365,002										$223,408		$32,047		$1,400,000		$450,000		$1,441,756		$1,370,869		$3,791,397		$3,046,658		$7,124,851		$5,725,326						$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		market research																										$0		$0		$44,367				$96,849				$310,693				$4,627,123								$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

																																												$324,841

		TOTAL EXPENSES:								$1,344,501		$6,477,961		$22,580,915		$65,340,412		$162,433,346										$1,175,832		$168,669		$7,000,000		$4,500,000		$10,298,256		$11,423,909		$31,594,977		$25,388,821		$54,806,544		$44,040,973

										$   1,344,501																				$55,661

										$   - 0

																												ANNUAL LOSS/GAIN:

																																FINANCIAL  MODEL - 10 YEARS PROJECTIONS

		# CUSTOMERS - YEAR 1																										100,000

		GROWTH RATE - YEAR 2																										350%

		COST PER CUSTOMER - YEAR 1																										$   40

		CUMULATIVE INVESTMENT																										$   (97,881,438)

		VALUE IN 10 YEARS																										$   - 0

		CUM. INVESTMENT/VALUE																										- 0

																																												Series 1 -								revenues												REVENUES

																																												Series 2 -								expenses												EXPENSES

																												Series 1 -				sales & marketing

																												Series 2 -				member support												Series 1 -								Sponsorships & Advertising

																												Series 3 -				member/customer support												Series 2 -								Marketing

																												Series 4 -				advertising												Series 3 -

																												Series 5 -				G&A

																												Series 6 -				market research

		Financial Summary - 10 year projections.

		Cumulative Investment: $16,265,000																										over 5 year period.

		Business turns profitable during 6th year of operation.

		Cumulative Investment pays off - year 7

		Initial staff is 29 people increasing to 107 by year 5.



Amir Hasson:
5%  Churn Rate

Amir Hasson:
AVG Growth Rate of Rev per Member

Amir Hasson:
Churn Rate



		



YEARS

INVESTMENT PAYOFF

CUMULATIVE INVESTMENT PAYOFF



		



REVENUES/EXPENSES DYNAMICS



		



EXPENSE ALLOCATION



		



SOURCES OF REVENUES



		



REVENUE PER MEMBER

COST PER MEMBER

PROFIT PER MEMBER

INVESTMENT PER MEMBER

Financials Per Member



								2809396.414438

								4491347.68172995

								10269193.1009715



REVENUES

EXPENSES

PROFIT

INVESTMENT

Breathe Financial Model



		4-8 Months		4-8 Months

		8-12 Months		8-12 Months

		Year 1 - Total		Year 1 - Total

		Year 2		Year 2

		Year 3		Year 3

		Year 4		Year 4

		Year 5		Year 5



Satellite Members

Non-Satellite Members

10382.4175

363.288027375

33595.2

3373.388825625

33595.2

3373.388825625

143119.2

20974.323049875

396086.7792

253864.636621927

1134029.80152

872349.226224039

2737942.30933762

2536378.1988159



		



Value Per Member

Financials Per Member



		



REVENUES

EXPENSES

PROFIT

INVESTMENT

Revnues, Expenses, Profit, & Investment



		



REVENUES

EXPENSES

PROFIT

INVESTMENT

Financial Projections
Phases I-III



		Total Expenses																										INV		$   - 0		$   4,491,348		$   10,269,193		$   (4,983,099)		$   (60,633,952)		$   - 0																																		Contents:

																												NET		$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420																																		1		•		R&D Operating Expenses

																												REV		$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765																																		2		•		General & Administration Expense

																												Rev Growth				2730%		364%		421%		220%

																																		2366%		-57%		201%

																												Mem Growth				344%		296%		209%		163%

																																		48%		87%		46%

																												EXP		$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346																																		3		•		Offfice Expense Calculation

																																173%		249%		189%		149%																																		4		•		Sales & Marketing Expenses

																																		-76%		59%		41%																																		5		•		Fixed Assets Investments

																																																																								6		•		Depreciation

																																																																								7		•		Travel

																																																																								8		•		Profit & Loss Statement

																																																																								9		•		Expenses Summary

		THE TARGET NUMBERS BELOW ARE FOR REFERENCE ONLY.  IF YOU WANT TO CHANGE THE NUMBERS FOR CALCULATIONS,																																																																						10		•		Expenses Summary -- % of Total

		CHANGE THE NUMBERS IN THE LEFT SET OF COLUMNS (SEE THE ORANGE SIGN INDICATING WHERE TO SET NEW TARGETS)																																																																						11		•		Expenses as % of Sales				INDIRECT

																																																																								12		•		Cash Flow

		Expenses Summary														$   1,999		$   2,000		$   2,001		$   2,002		$   2,003																																																								Year 1		2000		2001		2002		2003

				Marketing												$   0		$   0		$   0		$   0		$   0																																																				Marketing								30%		30%		30%

				R&D												$   0		$   0		$   0		$   0		$   0																																																				Technology								18%		14%		10%

				Member Operations												$   0		$   0		$   0		$   0		$   0																																																								0%

				Agent Services												$   0		$   0		$   0		$   0		$   0																																																				Member/Customer Support								16%		18%		19%

				Advertising												$   0		$   0		$   0		$   0		$   0																																																				Advertising								11%		11%		12%

				G&A												$   0		$   0		$   0		$   0		$   0																																																				G&A								11%		13%		14%

				Market Research												$   - 0		$   0		$   0		$   0		$   0

																$   1		$   1		$   1		$   1		$   1																																																												86%		86%		85%

				Marketing												$   1,842,211		$   2,489,104		$   3,898,678		$   6,300,838		$   9,557,230																																																		x		Marketing								3,407,400		6,300,838		9,557,230

				R&D												$   1,294,526		$   1,610,597		$   2,339,207		$   2,940,391		$   3,185,743																																																		x		Technology								2,044,440		2,940,391		3,185,743

				Member Operations												$   398,316		$   732,090		$   1,689,427		$   2,730,363		$   4,460,041																																																		x						0

				Agent Services												$   497,895		$   878,507		$   2,079,295		$   3,780,503		$   6,052,913																																																		x		Member/Customer Support								1,817,280		3,780,503		6,052,913

				Advertising												$   398,316		$   732,090		$   1,429,515		$   2,310,307		$   3,822,892																																																		x		Advertising								1,249,380		2,310,307		3,822,892

				G&A												$   547,684		$   805,299		$   1,429,515		$   2,730,363		$   4,460,041																																																		x		G&A								1,249,380		2,730,363		4,460,041

				Market Research												$   - 0		$   73,209		$   129,956		$   210,028		$   318,574												INDIRECT CUSTOMERS																																						x												0		0												INDIRECT CUSTOMERS

				TOTAL EXPENSES												$   4,978,948		$   7,320,896		$   12,995,593		$   21,002,793		$   31,857,434																																																				TOTAL EXPENSES								9,767,880		0		0

				Target												$   4,978,948		$   7,320,896		$   12,995,592		$   21,002,794		$   31,857,435																																																								2,100,000		7,320,896		11,358,000		21,002,794		31,857,435				<==== ENTER TARGETS AMOUNTS HERE

																												Percentage Breakdown																																																						7,320,896		12,995,592		21,002,794		31,857,435

				Technology		Current		0-4 Months		4-8 Months		8-12 Months		Technology		Year 1		Year 2		Year 3		Year 4		Year 5				Integrated Technology Budget				Year 1		Year 2		Year 3		Year 4		Year 5				Integrated Technology Budget				Year 1				Year 2				Year 3				Year 4				Year 5												1		R&D Operating Expenses						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

				.										.																.																.		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE														.																										488,417

				Consulting/Outsourcing		$   1,896		$   200,000		$   10,000		$   19,600		Consulting/Outsourcing		$   229,600		$   242,188		$   324,469		$   723,664		$   1,200,033						Consulting/Outsourcing		41%		20%		15%		10%		7%						SubContractors		367,839		212,030		317,838		188,699		801,371		445,550		2,995,175		2,406,837		5,778,816		4,643,691														SubContractors				200,000		200,000		250,000		1,000,000		1,500,000				40%		0%		0%		0%		0%

				Travel		$   - 0		$   750		$   2,400		$   3,607		Travel		$   6,757		$   12,109		$   21,631		$   72,366		$   171,433						Travel		1%		1%		1%		1%		1%						Travel		11,116		6,407		38,141		22,644		115,397		64,159		143,768		115,528		231,153		185,748														Travel				12,000		24,000		36,000		48,000		60,000				0%		0%		0%		0%		0%

				Education/Training/Support		$   - 0		$   - 0		$   800		$   4,800		Education/Training/Support		$   5,600		$   24,219		$   43,263		$   144,733		$   342,867						Education/Training/Support		1%		2%		2%		2%		2%						Education/Seminars		9,263		5,339		23,838		14,152		64,110		35,644		74,879		60,171		192,627		154,790														Education/Seminars				10,000		15,000		20,000		25,000		50,000				0%		0%		0%		0%		0%

				Hardware		$   3,450		$   12,350		$   45,750		$   53,900		Hardware		$   112,000		$   217,970		$   540,782		$   940,763		$   2,571,499						Hardware		20%		18%		25%		13%		15%						Patents Registration		18,526		10,679		63,568		37,740		320,548		178,220		419,325		336,957		674,195		541,764														Patents Registration				20,000		40,000		100,000		140,000		175,000				0%		0%		0%		0%		0%

				Software		$   492		$   4,495		$   12,225		$   28,080		Software		$   44,800		$   145,313		$   281,207		$   723,664		$   1,371,466						Software		8%		12%		13%		10%		8%						Special Software		32,420		18,688		63,568		37,740		144,247		80,199		224,638		180,513		385,254		309,579														Special Software				35,000		40,000		45,000		75,000		100,000				0%		0%		0%		0%		0%

				Maintainence & Testing		$   120		$   - 0		$   20,000		$   13,600		Maintainence & Testing		$   33,600		$   36,386		$   66,878		$   148,330		$   407,116						Maintainence & Testing		6%		3%		3%		2%		2%						Prototype Testing		32,420		18,688		71,513		42,457		208,356		115,843		239,614		192,547		481,568		386,974														Prototype Testing				35,000		45,000		65,000		80,000		125,000				0%		0%		0%		0%		0%

				Connectivity / Bandwidth		$   1,960		$   4,000		$   6,000		$   29,200		Connectivity / Bandwidth		$   39,200		$   108,985		$   216,313		$   868,397		$   1,714,333						Connectivity		7%		9%		10%		12%		10%						Surveys/Research		23,157		13,348		71,513		42,457		243,617		135,447		374,397		300,855		770,509		619,159														Surveys/Research				25,000		45,000		76,000		125,000		200,000				0%		0%		0%		0%		0%

				Security		$   - 0		$   800		$   2,200		$   2,631		Security		$   5,631		$   24,219		$   43,263		$   72,366		$   171,433						Security		1%		2%		2%		1%		1%						Regulatory		9,263		5,339		23,838		14,152		64,110		35,644		74,879		60,171		115,576		92,874														Regulatory				10,000		15,000		20,000		25,000		30,000				0%		0%		0%		0%		0%

				Licensing / Subscriptions / Regulatory		$   70		$   980		$   1,600		$   3,020		Licensing / Subscriptions / Regulatory		$   5,600		$   12,129		$   25,722		$   83,436		$   325,693						Licensing / Subscriptions / Regulatory		1%		1%		1%		1%		2%						License / subscriptions		4,631		2,670		23,838		14,152		80,137		44,555		134,783		108,308		385,254		309,579														License / subscriptions				5,000		15,000		25,000		45,000		100,000				0%		0%		0%		0%		0%

				Outsource Integration		$   - 0		$   - 0		$   5,750		$   11,050		Outsource Integration		$   16,800		$   20,214		$   51,445		$   185,413		$   488,540						Outsource Integration		3%		2%		2%		3%		3%						Equipment / site leasing		9,263		5,339		39,730		23,587		160,274		89,110		299,518		240,684		577,882		464,369														Equipment / site leasing				10,000		25,000		50,000		100,000		150,000				0%		0%		0%		0%		0%

				Total Tech Oper Expenses		$   7,988		$   223,375		$   106,725		$   169,488		Total Tech Oper Expenses		$   499,588		$   843,732		$   1,614,971		$   3,963,132		$   8,764,412						Total Tech Oper Expenses		89%		70%		75%		55%		51%						Total Tech Oper Expenses		517,899		298,528		737,383		437,783		2,202,168		1,224,371		4,980,976		4,002,570		9,592,834		7,708,528														Total Tech Oper Expenses				362,000		464,000		687,000		1,663,000		2,490,000				0%		0%		0%		0%		0%

																																																																																% Increase						28%		48%		142%		50%

				+ Tech Staff Costs		$   - 0		$   20,833		$   80,000		$   114,000		+ Tech Staff Costs		$   214,833		$   674,100		$   952,560		$   1,361,367		$   2,042,051						+ Tech Staff Costs		44%		69%		67%		57%		53%						+ Tech Staff Costs		403,301		232,472		1,642,617		975,217		4,536,987		2,522,494		6,709,165		5,391,294		10,685,587		8,586,632														+ Tech Staff Costs				0		0		0		0		0				44%		0%		0%		0%		0%

																																																																																% Increase						0%		0%		0%		0%

				= Total Tech Costs		$   7,988		$   244,208		$   186,725		$   283,488		= Total Tech Costs		$   714,421		$   1,517,832		$   2,567,531		$   5,324,499		$   10,806,463						= Total Tech Costs		133%		139%		142%		112%		104%						= Total Tech Costs		921,200		531,000		2,380,003		1,413,004		6,739,158		3,746,869		11,690,143		9,393,867		20,278,423		16,295,162														= Total Tech Costs				0		0		0		0		0				0%		0%		0%		0%		0%

				General & Administrative		Current		0-4 Months		4-8 Months		8-12 Months		General & Administrative		Year 1 - Total		Year 2		Year 3		Year 4		Year 5				Integrated General & Administration Expense				1999		2000		2001		2002		2003				Integrated General & Administration Expense				Year 1				Year 2				Year 3				Year 4				Year 5												2		General & Administration Expense						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																																																SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE																Note

				Legal, Accounting, & Consulting		$   17,375		$   15,000		$   20,000		$   46,600		Legal, Accounting, & Consulting		$   81,600		$   52,108		$   297,430		$   868,397		$   1,600,044						Legal, Accounting, & Consulting		30%		10%		15%		12%		12%						Legal & Accounting		41,130		27,415		139,024		44,686		378,449		208,533		704,249		565,914		1,464,940		1,177,184														Legal & Accounting				60,000		150,000		300,000		500,000		700,000				0%		0%		0%		0%		0%

				Office		$   - 0		$   19,040		$   19,040		$   19,040		Office		$   57,120		$   104,948		$   257,773		$   651,298		$   800,022						Office		21%		20%		13%		9%		6%						Office		175,953		117,280		377,354		121,292		669,930		369,145		1,022,263		821,461		1,981,974		1,592,658														Office				141,318		243,381		353,295		431,805		526,017				0%		0%		0%		0%		0%

				Recruiting		$   - 0		$   1,500		$   6,450		$   11,090		Recruiting		$   19,040		$   15,633		$   39,657		$   72,366		$   106,670						Recruiting		7%		3%		2%		1%		1%						Recruiting		17,137		11,423		41,707		13,406		94,612		52,133		211,275		169,774		523,193		420,423														Management Consulting				25,000		45,000		75,000		150,000		250,000				0%		0%		0%		0%		0%

				Equipment & Maintainence		$   5,392		$   4,658		$   11,000		$   25,142		Equipment & Maintainence		$   40,800		$   9,588		$   35,314		$   132,269		$   251,439						Equipment & Maintainence		15%		2%		2%		2%		2%						Vehicle Leasing		11,928		7,950		25,580		8,222		45,414		25,024		69,298		55,686		134,356		107,965														Vehicle Leasing		3		10,800		18,600		27,000		33,000		40,200				0%		0%		0%		0%		0%

				Travel		$   2,172		$   1,500		$   2,960		$   6,420		Travel		$   10,880		$   10,495		$   39,657		$   144,733		$   266,674						Travel		4%		2%		2%		2%		2%						Travel		14,395		9,595		34,756		11,172		75,690		41,707		119,722		96,205		282,524		227,028														Travel				0		0		0		0		0				0%		0%		0%		0%		0%

				Communications		$   3,737		$   3,600		$   5,200		$   12,960		Communications		$   21,760		$   20,990		$   79,315		$   289,466		$   400,011						Communications		8%		4%		4%		4%		3%						Equipment Maint		3,427		2,285		23,171		7,448		56,767		31,280		126,765		101,865		292,988		235,437														Equipment Maint				5,000		25,000		45,000		90,000		140,000				0%		0%		0%		0%		0%

				Total G&A		$   28,676		$   45,298		$   64,650		$   166,550		Total G&A		$   231,200		$   213,762		$   749,146		$   2,158,528		$   3,424,859						Total G&A		85%		41%		38%		30%		26%						Total G&A		263,971		175,947		641,593		206,226		1,320,862		727,822		2,253,572		1,810,906		4,679,976		3,760,695														Total G&A				0		0		0		0		0				0%		0%		0%		0%		0%

																																																																																% Increase over prev yr						0%		0%		0%		0%

				+ G&A & Content Staff Costs		$   - 0		$   83,000		$   206,000		$   331,000		+ G&A & Content Staff Costs		$   620,000		$   1,902,600		$   2,718,765		$   3,243,665		$   3,734,035						+ G&A & Content Staff Costs		50%		54%		48%		41%		34%						+ G&A & Content Staff Costs		268,029		178,653		243,774		243,774		1,229,088		677,253		1,537,826		1,235,753		2,444,875		1,964,631														+ G&A Staff Costs				0		0		0		0		0				0%		0%		0%		0%		0%

																																																																																% Increase over prev yr						0%		0%		0%		0%

				= Total G&A Costs		$   28,676		$   128,298		$   270,650		$   497,550		= Total G&A Costs		$   851,200		$   2,116,362		$   3,467,911		$   5,402,194		$   7,158,894						= Total G&A Costs		135%		95%		86%		70%		60%						= Total G&A Costs		532,000		354,600		1,400,000		450,000		2,549,950		1,405,075		3,791,397		3,046,659		7,124,851		5,725,326														= Total G&A Costs				0		0		0		0		0				0%		0%		0%		0%		0%

																												Integrated Office Expense Calculation				Year 1		Year 2		Year 3		Year 4		Year 5				Integrated Office Expense Calculation				Year 1				Year 2				Year 3				Year 4				Year 5												3		Office Expense Calculation						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

				Office Expenses		Current		0-4 Months		4-8 Months		8-12 Months		Office Expenses		Year 1 - Total		Year 2		Year 3		Year 4		Year 5																																																										per/ea

																																																SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE														# Staff				18		31		45		55		67

				Rent		$   - 0		$   11,043		$   11,043		$   11,043		Rent		$   33,130		$   60,870		$   149,508		$   377,753		$   464,013						Rent		58%		58%		58%		58%		58%						Rent		61,951		39,953		127,902		41,111		227,145		125,165		346,491		278,430		671,780		539,823														Rent		3,000		54,000		93,000		135,000		165,000		201,000				38%		38%		38%		38%		38%

				Elec		$   - 0		$   1,076		$   1,076		$   1,076		Elec		$   3,227		$   5,929		$   14,562		$   36,792		$   45,194						Elec		6%		6%		6%		6%		6%						Elec		10,325		6,659		21,317		6,852		37,845		20,853		57,748		46,405		111,963		89,971														Elec		500		9,000		15,500		22,500		27,500		33,500				6%		6%		6%		6%		6%

				Insurance		$   - 0		$   1,291		$   1,291		$   1,291		Insurance		$   3,872		$   7,114		$   17,474		$   44,151		$   54,233						Insurance		7%		7%		7%		7%		7%						Insurance		12,390		7,991		25,580		8,222		45,414		25,024		69,298		55,686		134,356		107,965														Insurance		600		10,800		18,600		27,000		33,000		40,200				8%		8%		8%		8%		8%

				Maintenance		$   - 0		$   1,076		$   1,076		$   1,076		Maintenance		$   3,227		$   5,929		$   14,562		$   36,792		$   45,194						Maintenance		6%		6%		6%		6%		6%						Maintenance		10,325		6,659		21,317		6,852		37,845		20,853		57,748		46,405		111,963		89,971														Maintenance		500		9,000		15,500		22,500		27,500		33,500				6%		6%		6%		6%		6%

				Supplies		$   - 0		$   952		$   952		$   952		Supplies		$   2,856		$   5,247		$   12,889		$   32,565		$   40,001						Supplies		5%		5%		5%		5%		5%						Supplies		20,650		13,318		42,634		13,704		75,690		41,707		115,497		92,810		223,927		179,941														Supplies		1,000		18,000		31,000		45,000		55,000		67,000				13%		13%		13%		13%		13%

				Messengers		$   - 0		$   571		$   571		$   571		Messengers		$   1,714		$   3,148		$   7,733		$   19,539		$   24,001						Messengers		3%		3%		3%		3%		3%						Messengers		10,325		6,659		21,317		6,852		37,845		20,853		57,748		46,405		111,963		89,971														Messengers		500		9,000		15,500		22,500		27,500		33,500				6%		6%		6%		6%		6%

				Real estate taxes		$   - 0		$   1,076		$   1,076		$   1,076		Real estate taxes		$   3,227		$   5,929		$   14,562		$   36,792		$   45,194						Real estate taxes		6%		6%		6%		6%		6%						Real estate taxes		10,325		6,659		21,317		6,852		37,845		20,853		57,748		46,405		111,963		89,971														Real estate taxes		500		9,000		15,500		22,500		27,500		33,500				6%		6%		6%		6%		6%

				Postage		$   - 0		$   538		$   538		$   538		Postage		$   1,613		$   2,964		$   7,281		$   18,396		$   22,597						Postage		3%		3%		3%		3%		3%						Postage		5,163		3,329		10,659		3,426		18,922		10,427		28,874		23,202		55,982		44,985														Postage		250		4,500		7,750		11,250		13,750		16,750				3%		3%		3%		3%		3%

				Entertainment		$   - 0		$   538		$   538		$   538		Entertainment		$   1,613		$   2,964		$   7,281		$   18,396		$   22,597						Entertainment		3%		3%		3%		3%		3%						Entertainment		5,163		3,329		10,659		3,426		18,922		10,427		28,874		23,202		55,982		44,985														Entertainment		250		4,500		7,750		11,250		13,750		16,750				3%		3%		3%		3%		3%

				Other		$   - 0		$   952		$   952		$   952		Other		$   2,856		$   5,247		$   12,889		$   32,565		$   40,001						Other		5%		5%		5%		5%		5%						Other		15,488		9,988		31,976		10,278		56,767		31,280		86,623		69,607		167,945		134,956														Other		750		13,500		23,250		33,750		41,250		50,250				10%		10%		10%		10%		10%

				Total Office		$   - 0		$   19,111		$   19,111		$   19,111		Total Office		$   57,334		$   105,342		$   258,740		$   653,741		$   803,024						Total Office		100%		100%		100%		100%		100%						Total Office		175,953		117,280		377,354		121,292		669,930		369,145		1,022,147		821,368		1,981,750		1,592,478														Total Office				141,318		243,381		353,295		431,805		526,017				100%		100%		100%		100%		100%

																																																																																% Increase						72%		45%		22%		22%

				Sales & Marketing		Current		0-4 Months		4-8 Months		8-12 Months		Sales & Marketing		Year 1 - Total		Year 2		Year 3		Year 4		Year 5				Integrated Sales & Marketing Expenses				1999		2000		2001		2002		2003				Integrated Sales & Marketing Expenses				Year 1				Year 2				Year 3				Year 4				Year 5												4		Sales & Marketing Expenses						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																																																SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

				Distribution		$   - 0		$   - 0		$   - 0		$   8,506		Distribution		$   8,506		$   40,752		$   194,649		$   1,015,731		$   4,088,122						Distribution		4%		6%		7%		7%		10%						Exhibitions		10,185		11,483		39,753		56,790		196,677		134,864		487,812		391,992		855,462		687,425														Exhibitions				45,000		125,000		250,000		350,000		700,000				0%		0%		0%		0%		0%

				Consulting/Outsourcing		$   1,872		$   3,000		$   4,500		$   16,500		Consulting/Outsourcing		$   24,000		$   58,125		$   2,163,127		$   1,013,130		$   2,514,354						Consulting		10%		9%		80%		7%		6%						Content		28,175		64,443		127,209		181,727		668,703		458,539		1,742,185		1,399,970		2,138,656		1,718,563														Direct Mail				250,000		400,000		850,000		1,250,000		1,750,000				10%		0%		0%		0%		0%

				Travel		$   - 0		$   1,500		$   2,500		$   4,506		Travel		$   8,506		$   24,451		$   97,324		$   578,931		$   1,676,236						Travel		4%		4%		4%		4%		4%						Travel		10,185		11,483		23,852		34,074		98,339		67,432		348,437		279,994		488,836		392,814														Travel				45,000		75,000		125,000		250,000		400,000				0%		0%		0%		0%		0%

				Entertainment		$   - 0		$   750		$   1,100		$   1,930		Entertainment		$   3,780		$   16,301		$   77,859		$   580,418		$   1,752,052						Entertainment		2%		3%		3%		4%		4%						Entertainment		4,527		5,103		15,901		22,716		78,671		53,946		278,750		223,995		366,627		294,611														Entertainment				20,000		50,000		100,000		200,000		300,000				0%		0%		0%		0%		0%

				Strategic Alliances		$   - 0		$   - 0		$   6,800		$   10,000		Strategic Alliances		$   16,800		$   130,406		$   583,946		$   2,902,088		$   7,300,217						Alliances		7%		20%		22%		20%		17%						Sales & Mkt Literature		56,586		63,792		127,209		181,727		590,032		404,593		1,393,748		1,119,976		1,527,612		1,227,545														Sales & Mkt Literature				250,000		400,000		750,000		1,000,000		1,250,000				0%		0%		0%		0%		0%

				Marketing Materials		$   519		$   5,000		$   6,700		$   12,300		Marketing Materials		$   24,000		$   19,375		$   108,156		$   578,931		$   838,118						Marketing Materials		10%		3%		4%		4%		2%						Presentations		7,922		8,931		17,491		24,987		62,937		43,157		174,219		139,997		244,418		196,407														Presentations				35,000		55,000		80,000		125,000		200,000				0%		0%		0%		0%		0%

				Exhibitions/Conferences		$   - 0		$   2,000		$   4,000		$   6,000		Exhibitions/Conferences		$   12,000		$   24,451		$   97,324		$   580,418		$   1,460,043						Exhibitions/Conferences		5%		4%		4%		4%		3%						Marketing Consultants		11,317		12,758		23,852		34,074		98,339		67,432		278,750		223,995		305,522		245,509														Marketing Consultants				50,000		75,000		125,000		200,000		250,000				0%		0%		0%		0%		0%

				Research		$   770		$   1,100		$   3,500		$   9,800		Research		$   14,400		$   24,451		$   135,195		$   1,013,130		$   2,933,414						Research		6%		4%		5%		7%		7%						Investor Relations		9,054		10,207		23,852		34,074		78,671		53,946		195,125		156,797		244,418		196,407														Misc				40,000		75,000		100,000		140,000		200,000				0%		0%		0%		0%		0%

				Total Sales & Mkt exp		$   3,161		$   13,350		$   29,100		$   69,541		Total Sales & Mkt exp		$   111,991		$   338,313		$   3,457,581		$   8,262,775		$   22,562,557						Total Sales & Mkt exp		47%		52%		128%		57%		54%						Total Sales & Mkt exp		137,952		188,200		399,118		570,168		1,872,368		1,283,910		4,899,025		3,936,717		6,171,551		4,959,282														Total Sales & Mkt exp				735,000		1,255,000		2,380,000		3,515,000		5,050,000				0%		0%		0%		0%		0%

																																																																																% Increase						71%		90%		48%		44%

				+ Sales & Mkt Staff Costs		$   - 0		$   21,000		$   64,000		$   134,000		+ Sales & Mkt Staff Costs		$   219,000		$   850,500		$   1,911,735		$   2,931,107		$   3,806,966						+ Sales & Mkt Staff Costs		52%		37%		31%		30%		30%						+ Sales & Mkt Staff Costs		199,448		136,080		230,882		329,832		859,721		589,523		2,051,870		1,648,824		2,597,497		2,087,274														+ Sales & Mkt Staff Costs				0		0		0		0		0				52%		0%		0%		0%		0%

																																																																																% Increase						0%		0%		0%		0%

				= Total Sales & Mkt Costs		$   3,161		$   34,350		$   93,100		$   203,541		= Total Sales & Mkt Costs		$   330,991		$   1,188,813		$   5,369,316		$   11,193,882		$   26,369,522						= Total Sales & Mkt Costs		99%		89%		159%		87%		83%						= Total Sales & Mkt Costs		337,400		324,280		630,000		900,000		2,732,090		1,873,433		6,950,895		5,585,541		8,769,047		7,046,556														= Total Sales & Mkt Costs				0		0		0		0		0				0%		0%		0%		0%		0%

				Advertising & Publicity		Current		0-4 Months		4-8 Months		8-12 Months		Advertising & Publicity		Year 1 - Total		Year 2		Year 3		Year 4		Year 5				Advertising & Publicity				1999		2000		2001		2002		2003				Advertising & Publicity				Year 1				Year 2				Year 3				Year 4				Year 5														Advertising and PR						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																																																SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE		SATELITE		NON-SATELITE

				Advt		$   - 0		$   - 0		$   - 0		$   89,600		Advt		$   89,600		$   854,783		$   6,437,878		$   25,509,155		$   74,668,708						Advt		70%		71%		71%		75%		80%						Advt		124,444		190,000		296,471		254,118		1,170,896		1,254,531		2,132,661		1,713,746		8,769,047		7,046,556														Advt				250,000		600,000		1,500,000		3,000,000		5,000,000				0%		0%		0%		0%		0%

				PR		$   - 0		$   - 0		$   10,000		$   28,400		PR		$   38,400		$   356,159		$   2,575,151		$   8,503,052		$   18,667,177						PR		30%		29%		29%		25%		20%						PR		99,556		152,000		123,529		105,882		468,358		501,812		710,887		571,249		2,192,262		1,761,639														PR				200,000		250,000		600,000		1,000,000		1,250,000				0%		0%		0%		0%		0%

				Total		$   - 0		$   - 0		$   10,000		$   118,000		Total		$   128,000		$   1,210,942		$   9,013,029		$   34,012,206		$   93,335,885						Total		100%		100%		100%		100%		100%						Total		224,000		342,000		420,000		360,000		1,639,254		1,756,343		2,843,548		2,284,994		10,961,309		8,808,195

				Customer Relationship Management		Current		0-4 Months		4-8 Months		8-12 Months		Customer Relationship Management		Year 1 - Total		Year 2		Year 3		Year 4		Year 5																Integrated Customer Support				Year 1				Year 2				Year 3				Year 4				Year 5																				1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

		60%		Member Support		$   - 0		$   - 0		$   - 0		$   210,000		Member Support		$   210,000		$   266,407		$   1,297,876		$   5,644,579		$   14,857,549

		15%		Fiduciary Services		$   - 0		$   - 0		$   - 0		$   52,500		Fiduciary Services		$   52,500		$   66,602		$   324,469		$   1,411,145		$   3,714,387

		25%		Logistics & Fulfillment Integration		$   - 0		$   - 0		$   - 0		$   87,500		Logistics & Fulfillment Integration		$   87,500		$   111,003		$   540,782		$   2,351,908		$   6,190,645

		100%		Total		$   - 0		$   - 0		$   - 0		$   350,000		Total		$   350,000		$   444,012		$   2,163,127		$   9,407,631		$   24,762,582																		Member/Customer Support		791,058		248,400		2,100,000		1,305,000		4,553,483		2,927,239		6,318,995		5,077,764		7,672,916		6,165,736												Agent Services

				Total Operating Expenses		$   39,825		$   406,856		$   560,475		$   1,407,282		Total Operating Expenses		$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346

		Integrated Fixed Assets Investments				Current		0-4 Months		4-8 Months		8-12 Months				Year 1 - Total		Year 2		Year 3		Year 4		Year 5						1999		2001		2002		2003				Integrated Fixed Assets Investments				Year 1				Year 2				Year 3				Year 4				Year 5												5		Fixed Assets Investments						1999		2000		2001		2002		2003				Year 1		Year 2		Year 3		Year 4		2003

																																																																												Operations Equipment				150,000		250,000		750,000		1,250,000		1,500,000				0%		0%		0%		0%		0%

				Technology Equipment		$   3,450		$   83,031		$   63,487		$   96,386				$   246,354		$   217,970		$   540,782		$   940,763		$   2,571,499						20%		20%		20%		20%		319,399				Technology Equipment		202,610		116,789		750,790		328,605		1,567,245		871,364		2,593,966		2,084,437		4,812,916		3,867,522														Technology Equipment				75,000		200,000		300,000		450,000		600,000				7%		6%		3%		1%		1%

				G&A Equipment		$   5,392		$   43,621		$   92,021		$   169,167				$   310,201		$   719,935		$   645,193		$   873,728		$   1,212,028						22%		23%		22%		24%		301,600				Office Equipment		180,974		120,626		406,309		128,510		474,409		261,409		664,305		492,753		1,206,264		969,320														Office Equipment		4		72,000		124,000		180,000		220,000		268,000				4%		2%		2%		1%		1%

				Total Fixed Assets		$   8,842		$   126,652		$   155,508		$   265,553				$   556,555		$   937,905		$   1,185,975		$   1,814,491		$   3,783,527						34%		19%		16%		17%		620,999				Total Fixed Assets		383,584		237,415		1,157,098		561,532		2,041,655		1,132,773		3,258,271		2,577,191		6,019,181		4,836,842														Total Fixed Assets				297,000		574,000		1,230,000		1,920,000		2,368,000				100%		100%		100%		100%		100%

																														100%		100%		100%		100%																																								% Increase						93%		114%		56%		23%

																$   - 0																																																												Cum Total Oper Equip				150,000		400,000		1,150,000		2,400,000		3,900,000				51%		46%		55%		60%		61%

				Cum Total Technology  Equip		$   3,450		$   86,481		$   149,968		$   246,354				$   486,253		$   704,222		$   1,245,004		$   2,185,767		$   4,757,266						44%		51%		56%		57%		319,399				Cum Total Technology  Equip		202,610		116,789		953,399		549,811		2,520,644		1,421,175		5,114,610		3,505,612		9,927,527		7,373,134														Cum Total R&D Equip				75,000		275,000		575,000		1,025,000		1,625,000				25%		32%		27%		25%		25%

				Cum Total Office Equip		$   5,392		$   49,013		$   141,034		$   310,201				$   505,641		$   1,225,576		$   1,870,769		$   2,744,497		$   3,956,524						22%		25%		24%		24%		301,600				Cum Total Office Equip		180,974		120,626		587,283		249,136		1,061,692		510,545		1,725,997		1,003,299		2,932,261		1,972,618														Cum Total Office Equip				72,000		196,000		376,000		596,000		864,000				24%		23%		18%		15%		14%

				Cum Total Fixed Assets		$   8,842		$   135,494		$   291,002		$   556,555				$   991,893		$   1,929,798		$   3,115,773		$   4,930,264		$   8,713,790						34%		24%		20%		19%		620,999				Cum Total Fixed Assets		383,584		237,415		1,540,681		798,947		3,582,336		1,931,720		6,840,607		4,508,911		12,859,788		9,345,753														Cum Total Fixed Assets				297,000		871,000		2,101,000		4,021,000		6,389,000				100%		100%		100%		100%		100%

																														100%		100%		100%		100%

																																																																								6		Depreciation						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

		Depreciation (5 yrs straight line)				Current		0-4 Months		4-8 Months		8-12 Months				Year 1 - Total		Year 2		Year 3		Year 4		Year 5						1999		2001		2002		2003				Depreciation (5 yrs straight line)				Year 1				Year 2				Year 3				Year 4				Year 5

																																																																												Operations Equipment		20%		30,000		80,000		230,000		480,000		780,000				51%		46%		55%		60%		61%

				Technology Equipment		$   690		$   17,296		$   29,994		$   31,284				$   79,264		$   122,858		$   231,015		$   419,167		$   933,467						44%		51%		56%		57%		63,880				Technology Equipment		40,522		23,358		190,680		109,962		504,129		284,235		1,022,922		701,122		1,985,505		1,474,627														R&D Equipment		20%		15,000		55,000		115,000		205,000		325,000				25%		32%		27%		25%		25%

				Office Equipment		$   1,078		$   9,803		$   28,207		$   51,159				$   90,247		$   234,234		$   363,273		$   538,018		$   780,424						22%		25%		24%		24%		60,320				Office Equipment		36,195		24,125		117,457		49,827		212,338		102,109		345,199		200,660		586,452		394,524														Office Equipment		20%		14,400		39,200		75,200		119,200		172,800				24%		23%		18%		15%		14%

				Total Depreciation		$   1,768		$   27,099		$   58,200		$   82,444				$   169,511		$   357,092		$   594,287		$   957,185		$   1,713,891						34%		24%		20%		19%		124,200				Total Depreciation		76,717		47,483		181,400		181,400		439,400		439,400		845,000		845,000		1,350,600		1,350,600														Total Depreciation				59,400		174,200		420,200		804,200		1,277,800				100%		100%		100%		100%		100%

																														1999		2001		2002		2003																																								Total				0		0		0		0		0				0%		0%		0%		0%		0%

		Consolodated Profit & Loss Statement				Current		0-4 Months		4-8 Months		8-12 Months				Year 1 - Total		Year 2		Year 3		Year 4		Year 5																Consolodated Profit & Loss Statement

																																																																												R&D

				Total Revenues		$   - 0		$   - 0		$   12,045		$   89,174				$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765																		Total Sales																																		# Trips				4		8		12		16		20

																																																																												Avg Cost per trip				3,000		3,000		3,000		3,000		3,000

				Marketing		$   3,161		$   34,350		$   93,100		$   203,541				$   330,991		$   1,188,813		$   5,369,316		$   11,193,882		$   26,369,522						27%		27%		22%		23%						Marketing																																		Total				12,000		24,000		36,000		48,000		60,000				0%		0%		0%		0%		0%

				Technology		$   7,988		$   244,208		$   186,725		$   283,488				$   714,421		$   1,517,832		$   2,567,531		$   5,324,499		$   10,806,463																		Technology

				Satellite/Member Support		$   - 0		$   - 0		$   - 0		$   350,000				$   350,000		$   444,012		$   2,163,127		$   9,407,631		$   24,762,582																		Customer Support																																		Marketing & Sales

				Advertising		$   - 0		$   - 0		$   10,000		$   118,000				$   128,000		$   1,210,942		$   9,013,029		$   34,012,206		$   93,335,885																		Advertising																																		# Trips				15		30		60		100		150

				G&A		$   28,676		$   128,298		$   270,650		$   452,252				$   851,200		$   2,116,362		$   3,467,911		$   5,402,194		$   7,158,894																		G&A																																		Cost per trip				1,750		1,900		2,100		2,300		2,500

																														15%		16%		13%		10%																																								Total				45,000		75,000		125,000		250,000		400,000				0%		0%		0%		0%		0%

				Total Operating Expenses		$   39,825		$   406,856		$   560,475		$   1,407,282				$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346																		Total Operating Expenses

																$   2,414,438																																																												Total All Travel				0		0		0		0		0				0%		0%		0%		0%		0%

				Pre-tax Oper. Profit/(Loss) / yr		$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)				$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420																		Pre-tax Oper. Profit/(Loss) / yr

				Cum. pre-tax Oper. Profit/(Loss)		$   (39,825)		$   (446,682)		$   (995,112)		$   (2,313,220)				$   (4,586,614)		$   (8,200,353)		$   (17,490,513)		$   (13,637,065)		$   45,399,355																		Cum. pre-tax Oper. Profit/(Loss)																														8		Profit & Loss Statement						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

				Fixed Assets Investments		$   8,842		$   135,494		$   291,002		$   556,555				$   991,893		$   1,929,798		$   3,115,773		$   4,930,264		$   8,713,790						58%		57%		65%		67%						Fixed Assets Investments																																				Note

				Depreciation		$   1,768		$   27,099		$   58,200		$   82,444				$   169,511		$   357,092		$   594,287		$   957,185		$   1,713,891																		Depreciation																																		Total Sales				0		0		0		0		0

																														100%		100%		100%		100%

										Staff						$   1,053,833		$   526,917																																																										Total R&D				0		0		0		0		0				0%		0%		0%		0%		0%

																														1999		2001		2002		2003																																								Total Sales & Mktg				0		0		0		0		0				0%		0%		0%		0%		0%

																$   1,320,780																																																												Total G&A				0		0		0		0		0				0%		0%		0%		0%		0%

		Financial Total				Current		0-4 Months		4-8 Months		8-12 Months				Year 1 - Total		Year 2		Year 3		Year 4		Year 5																																																				Fixed Assets				297,000		574,000		1,230,000		1,920,000		2,368,000				0%		0%		0%		0%		0%

				Pre Total		$   39,825		$   406,856		$   560,475		$   1,452,580				$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346																Total																																				Depreciation (20%)				59,400		174,200		420,200		804,200		1,277,800				0%		0%		0%		0%		0%

				Contingency		$   (1)		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0						29%		23%		27%		27%						Pre Total																																		Total Operating Expenses				0		0		0		0		0				0%		0%		0%		0%		0%

				Total		$   - 0		$   406,856		$   560,475		$   1,452,580				$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346						37%		37%		34%		36%						Contingency

				Revenues												$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765						22%		22%		19%		17%						Total		$   1,595,266.63

				Difference												$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420						10%		14%		14%		13%								185%

				Contingency												$   0		$   0		$   0		$   0		$   0						2%		5%		6%		7%

				Equity												$   2,841,743		$   4,517,174		$   10,269,193										100%		100%		100%		100%

										$   0						$   3		$   2		$   2		$   2		$   1																																																				Pre-tax Oper. Profit/(Loss)				0		0		0		0		0

																																																																												Income Tax

																$   2,273,394																																																												Net Profit

																$   - 0																																																								9		Expenses Summary						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																														1999		2001		2002		2003

																																																																												R&D Operating Expenses				$0		$0		$0		$0		$0				0%		0%		0%		0%		0%

																														33%		28%		34%		33%																																								General & Administration Expense				$0		$0		$0		$0		$0				0%		0%		0%		0%		0%

						TOTAL														TOTAL				TOTAL						26%		27%		23%		21%																INDIRECT		DIRECT						INDIRECT		DIRECT														Sales & Marketing Expenses				$0		$0		$0		$0		$0				0%		0%		0%		0%		0%

																														42%		46%		43%		45%												0								0				0																Sub-Total				$0		$0		$0		$0		$0				0%		0%		0%		0%		0%

																														100%		100%		100%		100%																																								Fixed Assets Investments				$297,000		$871,000		$2,101,000		$4,021,000		$6,389,000

																																																																												Depreciation				$59,400		$174,200		$420,200		$804,200		$1,277,800

																																																				2001																																								Expenses Alloc -- Tanya

																																																																								10		Expenses Summary -- Percentages of Total						1999		2000		2001		2002		2003				$   5,000,000		$   7,320,896		$   12,995,592		$   21,043,976		$   31,774,581

																																																																																												70%		37%		26%		24%		21%

																														Expenses Alloc -- Tanya																																														R&D Operating Expenses				0%		0%		0%		0%		0%				16%		19%		18%		17%		17%

																														$   5,000,000		$   12,995,592		$   21,043,976		$   31,774,581																																								General & Administration Expense				0%		0%		0%		0%		0%				11%		30%		34%		32%		30%

																														70%		26%		24%		21%																																								Sales & Marketing Expenses				0%		0%		0%		0%		0%				0%		5%		10%		14%		16%

																														16%		18%		17%		17%																																								Sub-Total				0%		0%		0%		0%		0%				3%		8%		11%		13%		14%

																														11%		34%		32%		30%																																																								0%		1%		1%		1%		2%

																														0%		10%		14%		16%																																				11		Expenses as % of Sales						1999		2000		2001		2002		2003

																														3%		11%		13%		14%																																																								3,486,842		2,714,489		3,422,037		4,983,016		6,752,616

																														0%		1%		1%		2%																																								Total R&D as % of Sales				0%		0%		0%		0%		0%				789,474		1,398,373		2,322,096		3,582,830		5,385,522

																																																																												Total Sales & Mktg as % of Sales				0%		0%		0%		0%		0%				526,316		2,220,946		4,399,762		6,712,658		9,486,804

																														3,486,842		3,422,037		4,983,016		6,752,616																																								Total G&A as % of Sales				0%		0%		0%		0%		0%				0		370,158		1,262,895		2,841,554		5,178,387

																														789,474		2,322,096		3,582,830		5,385,522																																								Fixed Assets				0%		0%		0%		0%		0%				131,579		616,929		1,466,587		2,676,827		4,432,699

																														526,316		4,399,762		6,712,658		9,486,804																																								Total				0%		0%		0%		0%		0%				0		41,129		122,216		288,274		579,979

																														0		1,262,895		2,841,554		5,178,387

																														131,579		1,466,587		2,676,827		4,432,699																																				12		Cash Flow						1999		2000		2001		2002		2003

																														0		122,216		288,274		579,979

																																																																												Operating profit/(Loss)				0		0		0		0		0

																																																																												Depreciation				59,400		174,200		420,200		804,200		1,277,800

																																																																												Net Cash Flow from Operations				0		0		0		0		0

																																																																												Cumulative Cashflow				0		0		0		0		0





		Year 1		Year 1		Year 1		Year 1

		Year 2		Year 2		Year 2		Year 2

		Year 3		Year 3		Year 3		Year 3

		Year 4		Year 4		Year 4		Year 4

		Year 5		Year 5		Year 5		Year 5



REVENUE PER MEMBER

COST PER MEMBER

PROFIT PER MEMBER

INVESTMENT PER MEMBER

Financials Per Member

2.7379631464

64.2332595833

-61.4952964368

74.7255292721

17.4548128207

39.4772514058

-22.0224385851

27.3706578922

20.4488443709

34.7424658896

-14.2936215187

15.7999395816

34.4869334546

32.5663350985

1.9205983561

0

41.9901985569

30.7970183861

11.1931801707

0



		1		1		1		1

		2864221.7299182		6477961.2635007		-3613739.5335825		10269193.1009715

		13290755.350792		22580914.8941222		-5710628.50097062		0

		69193860.0144973		65340411.7520241		11619294.9351357		0

		221469765.389875		162433345.664006		59036419.725869



#REF!

#REF!

PROFIT

INVESTMENT

101218.633779375

2374612.96246307

-2273394.32868369

4491347.68172995



		



Marketing

Technology

Satellite/Member Support

Advertising

G&A

Phase I Budget - Total Distribution



		



Marketing

Technology

Satellite/Member Support

Advertising

G&A

5-Year Budget - Total Distribution



		



Marketing

Technology

Satellite/Member Support

Advertising

G&A

Phase I Budget - Percentage Distribution



		



Marketing

Technology

Satellite/Member Support

Advertising

G&A

5-Year Budget - Percentage Distribution



				Year 1		Year 2		Year 3		Year 4		Year 5

		REVENUES		$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765

		EXPENSES		$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346

		PRE-TAX LOSS/GAIN		$   (2,273,394)		$   (3,613,740)		$   (5,710,629)		$   11,619,295		$   59,036,420

		CUMULATIVE LOSS/GAIN:		$   (2,273,394)		$   (5,887,134)		$   (11,597,762)		$   21,533		$   59,057,952

		FIXED ASSETS CUMULATIVE INVESTMENTS		$   991,893		$   1,929,798		$   3,115,773		$   4,930,264		$   8,713,790

		DEPRECIATION:		$   169,511		$   357,092		$   594,287		$   957,185		$   1,713,891

		REQUIRED INVESTMENT PER YEAR:		$   2,809,396		$   4,491,348		$   10,269,193

		CUMULATIVE INVESTMENT:		$   2,809,396		$   7,300,744		$   17,569,937

		REVENUE PER MEMBER		$   3		$   17		$   20		$   34		$   42

		COST PER MEMBER		$   64		$   39		$   35		$   33		$   31

		PROFIT PER MEMBER		$   (61)		$   (22)		$   (14)		$   2		$   11

		INVESTMENT PER MEMBER		$   76		$   27		$   16		$   - 0		$   - 0

		Value Per Member*		$   108		$   205		$   447		$   1,103		$   2,834

		*Calculated by multiplying the subsequent five years of revenue per member less a 5% churn rate.





				Staffing Contents:																																																														Staff - Qty

		1		•  Staff - Qty																																																																				$ / yr.		3 Months		6 Months		Year 1		Year 2		Year 3		Year 4		Year 5

		2		•  Staff - % allocated to annual increase and benefits																																																																		Technology

		3		•  Staff - Cost per person per year (incl. increases and benefits)																																																																		VP Technology		100,000		0.50		1		1		1		1		1		2

		4		•  Staff - Total Cost																																																																		Senior Programmers		100,000		0		0		2		3		4		6		8

																																																																						Hardware Engineer		80,000		0		1		1		1		2		3		5

		1																																																																				Interface Designer		60,000		0		0		2		3		4		5		6

				Staff - Qty

								Breathe Staffing		$ / yr.		0-4 Months		4-8 Months		8-12 Months		Year 1 -Total		Year 2		Year 3		Year 4		Year 5																																												Total Technology				1		2		6		8		11		15		21

								Technology

								VP Technology		100,000		0.50		1.00		1.00		1.00		1.00		1.00		1.00		2.00

								Programmers		75,000		- 0		1.00		1.00		1.00		3.00		4.00		6.00		8.00																																												G&A - Operations

								DBA/Project Manager		60,000		- 0		- 0		1.00		1.00		1.00		2.00		3.00		5.00																																												President/CEO		100,000		1				1		1		1		1		1

								Website Development		50,000		0.25		0.50		1.00		1.00		3.00		4.00		5.00		6.00																																												COO/VP Operations		100000						1		2		2		2		2

								Total Technology				0.75		2.50		4.00		4.00		8.00		11.00		15.00		21.00																																												CFO/VP Finance		100,000						0		1		1		2		2

																																																																						HR Manager		60,000						0		1		2		2		2

								G&A - Operations																																																														General Manager		90,000						0		1		1		1		1

								President		100,000		0.50		1.00		1.00		1.00		1.00		1.00		1.00		1.00																																												General Staff		35,000						0		2		3		4		4

								CEO		100,000		- 0		- 0		1.00		1.00		1.00		1.00		1.00		1.00

								COO/VP Operations		100,000		- 0		1.00		1.00		1.00		1.00		1.00		1.00		1.00

								Administrative Assistant		35,000		- 0		- 0		1.00		1.00		2.00		2.00		2.00		2.00																																												Total Operations				1		0		2		8		10		12		12

								CFO/VP Finance		100,000						- 0		- 0		1.00		1.00		2.00		2.00

								Controller/Bookkeeper		45,000		- 0		- 0		0.50		0.50		2.00		2.00		3.00		3.00																																												Content

								HR Manager		50,000		- 0		- 0		- 0		- 0		1.00		2.00		2.00		2.00																																												VP Content		95,000		1				1		1		2		2		2

								General Manager		60,000		- 0		- 0		- 0		- 0		1.00		1.00		1.00		1.00																																												Administrative Assistant		35,000						0		1		2		2		2

								General Staff		30,000		- 0		- 0		- 0		- 0		2.00		3.00		4.00		4.00																																												Component Manager		60000						2		4		8		8		9

								Total Operations				0.50		2.00		4.50		4.50		12.00		14.00		17.00		17.00																																												Constellation Guide		35000						6		8		10		13		16

								Content																																																														Total Content				1		0		9		14		22		25		29

								VP Content		90,000		0.50		1.00		1.00		1.00		1.00		2.00		2.00		2.00

								Administrative Assistant		35,000		- 0		- 0		- 0		- 0		1.00		2.00		2.00		2.00

								Component Manager		50,000		0.50		1.00		2.00		2.00		4.00		8.00		8.00		9.00																																												Marketing & Sales

								Component Editor		35,000		- 0		- 0		2.00		2.00		5.00		7.00		7.00		9.00																																												BDO/VP Marketing & Sales		110000						1		1		1		1		1

								Constellation Guide		35,000		3.00		5.00		6.00		6.00		8.00		10.00		13.00		16.00																																												Marketing Manager		80,000				1		1		1		2		3		3

								Total Content				4.00		7.00		11.00		11.00		19.00		29.00		32.00		38.00																																												Administrative Assistant		35,000						1		1		2		2		2

																																																																						Office Manager		45,000						0		1		1		1		1

								Marketing & Sales																																																														Product Manager		50,000						1		1		4		5		5

								BDO/VP Marketing & Sales		90,000		- 0		1.00		1.00		1.00		1.00		1.00		1.00		1.00																																												Market Research		45,000						0		1		3		3		5

								Ad & Sponsorships Manager		80,000		- 0				1.00		1.00		1.00		2.00		3.00		3.00																																												Strategic Marketing		70,000						1		1		2		3		5

								Satellite Account Executive		45,000		- 0		- 0		1.00		- 0		4.00		9.00		14.00		20.00

								Administrative Assistant		35,000		- 0		- 0				1.00		1.00		2.00		2.00		2.00																																												Total Marketing				0		1		5		7		15		18		22

								Office Manager		45,000		- 0		- 0		- 0		- 0		1.00		1.00		1.00		1.00

								Salesperson		40,000		- 0		- 0		- 0		1.00		2.00		5.00		11.00		11.00																																												Total Staff								18		31		45		55		67

								Product Manager		50,000		- 0		- 0		1.00		1.00		1.00		4.00		5.00		5.00

								Market Research		45,000				- 0		- 0		- 0		1.00		3.00		3.00		5.00																																								Staff - % allocated to annual increase and benefits

								Strategic Marketing		70,000		0.75		1.00		1.00		1.00		1.00		2.00		3.00		5.00																																												Annual % Increase		7%

								Total Marketing				0.75		2.00		5.00		6.00		13.00		29.00		43.00		53.00

																																																																		Staff - Cost per person per year (incl. increases and benefits)

								Total Staff				6.00		13.50		24.50		25.50		52.00		83.00		107.00		129.00																																														$ / yr.						1999		2000		2001		2002		2003

		2																																																																				R&D

				Staff - % allocated to annual increase and benefits																																																																		VP R&D		100,000		0				0		0		0		0		0

								Annual % Increase		5%																																																												Programmers - Senior		100,000						0		0		0		0		0

								Insurance & Benefits		20%																																																												Programmers - Junior		0						0		0		0		0		0

		3																																																																				Hardware Engineer		80,000						0		0		0		0		0

								Per Person Cost																																																														Graphic Designer		60,000						0		0		0		0		0

										$ / yr.		0-4 Months		4-8 Months		8-12 Months		Year 1 -Total		Year 2		Year 3		Year 4		Year 5																																												QA		0						0		0		0		0		0

								Technology

								VP Technology		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551

								Senior Programmers		$   75,000		$   75,000		$   75,000		$   75,000		$   75,000		$   78,750		$   82,688		$   86,822		$   91,163																																												G&A

								DBA/Project Manager		$   60,000		$   60,000		$   60,000		$   60,000		$   60,000		$   63,000		$   66,150		$   69,458		$   72,930																																												CEO		100,000						0		0		0		0		0

								Website Development		$   50,000		$   50,000		$   50,000		$   50,000		$   50,000		$   52,500		$   55,125		$   57,881		$   60,775																																												General manager		100,000						0		0		0		0		0

																																																																						VP Finance		0						0		0		0		0		0

								Total Technology		$   285,000		$   285,000		$   285,000		$   285,000		$   285,000		$   299,250		$   314,213		$   329,923		$   346,419																																												Secretary		100,000						0		0		0		0		0

																																																																						Controller		0						0		0		0		0		0

																																																																						Bookkeeper		60,000						0		0		0		0		0

								G&A - Operations																																																														HR manager		90,000						0		0		0		0		0

								President		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551																																												General Staff		35,000						0		0		0		0		0

								CEO		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551

								COO/VP Operations		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551

								Administrative Assistant		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543

								CFO/VP Finance		$   100,000		$   100,000		$   100,000		$   100,000		$   100,000		$   105,000		$   110,250		$   115,763		$   121,551																																												Operations

								Controller/Bookkeeper		$   45,000		$   45,000		$   45,000		$   45,000		$   45,000		$   47,250		$   49,613		$   52,093		$   54,698																																												VP Operations		95,000						0		0		0		0		0

								HR Manager		$   50,000		$   50,000		$   50,000		$   50,000		$   50,000		$   52,500		$   55,125		$   57,881		$   60,775																																												Secretary		35,000						0		0		0		0		0

								General Manager		$   60,000		$   60,000		$   60,000		$   60,000		$   60,000		$   63,000		$   66,150		$   69,458		$   72,930																																												Customer Support Reps		60,000						0		0		0		0		0

								General Staff		$   30,000		$   30,000		$   30,000		$   30,000		$   30,000		$   31,500		$   33,075		$   34,729		$   36,465																																												MIS		0						0		0		0		0		0

																																																																						Network Administrator		35,000						0		0		0		0		0

								Total Operations		$   620,000		$   620,000		$   620,000		$   620,000		$   620,000		$   651,000		$   683,550		$   717,728		$   753,614																																												Database Administrator		90,000						103,500		110,745		118,497		126,792		135,667

																																																																						Network admin asst		0						0		0		0		0		0

								Content																																																														DBA Junior		55,000						63,250		67,678		72,415		77,484		82,908

								VP Content		$   90,000		$   90,000		$   90,000		$   90,000		$   90,000		$   94,500		$   99,225		$   104,186		$   109,396

								Administrative Assistant		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543																																												Marketing & Sales

								Component Manager		$   50,000		$   50,000		$   50,000		$   50,000		$   50,000		$   52,500		$   55,125		$   57,881		$   60,775																																												VP Mkt/Sales		80,000						0		0		0		0		0

								Component Editor		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543																																												Marketing Manager		0						0		0		0		0		0

								Constellation Guide		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543																																												Secretary		35,000						0		0		0		0		0

																																																																						Office Manager		45,000						0		0		0		0		0

								Total Content		$   245,000		$   245,000		$   245,000		$   245,000		$   245,000		$   257,250		$   270,113		$   283,618		$   297,799																																												Salespersons		0						0		0		0		0		0

																																																																						Presales Support		50,000						0		0		0		0		0

																																																																						Sales Administration		45,000						0		0		0		0		0

								Marketing & Sales

								BDO/VP Marketing & Sales		$   90,000		$   90,000		$   90,000		$   90,000		$   90,000		$   94,500		$   99,225		$   104,186		$   109,396

								Marketing Manager		$   80,000		$   80,000		$   80,000		$   80,000		$   80,000		$   84,000		$   88,200		$   92,610		$   97,241

								Satellite Account Executive		$   45,000		$   45,000		$   45,000		$   45,000		$   45,000		$   47,250		$   49,613		$   52,093		$   54,698																																								Staff - Total Cost

								Administrative Assistant		$   35,000		$   35,000		$   35,000		$   35,000		$   35,000		$   36,750		$   38,588		$   40,517		$   42,543																																																				1999		2000		2001		2002		2003

								Office Manager		$   45,000		$   45,000		$   45,000		$   45,000		$   45,000		$   47,250		$   49,613		$   52,093		$   54,698																																												R&D

								Salesperson		$   40,000		$   40,000		$   40,000		$   40,000		$   40,000		$   42,000		$   44,100		$   46,305		$   48,620																																												VP R&D				0				0		0		0		0		0

								Product Manager		$   50,000		$   50,000		$   50,000		$   50,000		$   50,000		$   52,500		$   55,125		$   57,881		$   60,775																																												Programmers - Senior								0		0		0		0		0

								Market Research		$   45,000		$   45,000		$   45,000		$   45,000		$   45,000		$   47,250		$   49,613		$   52,093		$   54,698																																												Programmers - Junior								0		0		0		0		0

		4						Strategic Marketing		$   70,000		$   70,000		$   70,000		$   70,000		$   70,000		$   73,500		$   77,175		$   81,034		$   85,085																																												Hardware Engineer								0		0		0		0		0

																																																																						Graphic Designer								0		0		0		0		0

								Total Marketing		500,000		500,000		500,000		500,000		500,000		525,000		551,250		578,813		607,753																																												QA								0		0		0		0		0

																																																																						Total R&D				0				0		0		0		0		0

								Total Staff		1,650,000		1,650,000		1,650,000		1,650,000		1,650,000		1,732,500		1,819,125		1,910,081		2,005,585

																																																																						G&A

																																																																						CEO								0		0		0		0		0

								Total Cost		*Includes Annual Increases, Insurance and Benefits																																																												General manager								0		0		0		0		0

										$ / yr.		0-4 Months		4-8 Months		8-12 Months		Year 1 -Total		Year 2		Year 3		Year 4		Year 5																																												VP Finance								0		0		0		0		0

								Technology																																																														Secretary								0		0		0		0		0

								VP Technology		100,000		$   16,667		$   40,000		$   40,000		$   96,667		$   126,000		$   132,300		$   138,915		$   291,722																																												Controller								0		0		0		0		0

								Programmers		75,000		$   - 0		$   30,000		$   30,000		$   60,000		$   283,500		$   396,900		$   625,118		$   875,165																																												Bookkeeper								0		0		0		0		0

								DBA/Project Manager		60,000		$   - 0		$   - 0		$   24,000		$   24,000		$   75,600		$   158,760		$   250,047		$   437,582																																												HR manager								0		0		0		0		0

								Website Development		50,000		$   4,167		$   10,000		$   20,000		$   34,167		$   189,000		$   264,600		$   347,288		$   437,582																																												General Staff								0		0		0		0		0

								Total Technology		285,000		$   20,833		$   80,000		$   114,000		$   214,833		$   674,100		$   952,560		$   1,361,367		$   2,042,051

																																																																						Operations

								G&A - Operations																																																														Secretary								0		0		0		0		0

								President		100,000		$   20,000		$   40,000		$   40,000		$   100,000		$   126,000		$   132,300		$   138,915		$   145,861																																												Customer Support Reps								0		0		0		0		0

								CEO		100,000		$   - 0		$   - 0		$   40,000		$   33,333		$   126,000		$   132,300		$   138,915		$   145,861

								COO/VP Operations		100,000		$   - 0		$   40,000		$   40,000		$   80,000		$   126,000		$   132,300		$   138,915		$   145,861																																												MIS								0		0		0		0		0

								Administrative Assistant		35,000		$   - 0		$   - 0		$   14,000		$   14,000		$   88,200		$   92,610		$   97,241		$   102,103																																												Network Administrator								0		0		0		0		0

								CFO/VP Finance		100,000		$   - 0		$   - 0		$   - 0		$   - 0		$   126,000		$   132,300		$   277,830		$   291,722																																												Database Administrator								103,500		110,745		118,497		253,584		271,335

								Controller/Bookkeeper		45,000		$   - 0		$   - 0		$   9,000		$   9,000		$   113,400		$   119,070		$   187,535		$   196,912																																												Network admin asst								0		0		0		0		0

								HR Manager		50,000		$   - 0		$   - 0		$   - 0		$   - 0		$   63,000		$   132,300		$   138,915		$   145,861																																												Total Operations								0		0		0		0		0

								General Manager		60,000		$   - 0		$   - 0		$   - 0		$   - 0		$   75,600		$   79,380		$   83,349		$   87,516

								General Staff		30,000		$   - 0		$   - 0		$   - 0		$   - 0		$   75,600		$   119,070		$   166,698		$   175,033																																												Marketing & Sales

								Total Operations		620,000		$   20,000		$   80,000		$   143,000		$   243,000		$   919,800		$   1,071,630		$   1,368,313		$   1,436,728																																												Marketing Manager								0		0		0		0		0

																																																																						Secretary								0		0		0		0		0

								Content																																																														Office Manager								0		0		0		0		0

								VP Content		90,000		$   18,000		$   36,000		$   36,000		$   90,000		$   113,400		$   238,140		$   250,047		$   262,549																																												Salespersons								0		0		0		0		0

								Administrative Assistant		35,000		$   - 0		$   - 0		$   - 0		$   - 0		$   44,100		$   92,610		$   97,241		$   102,103																																												Presales Support								0		0		0		0		0

								Component Manager		50,000		$   10,000		$   20,000		$   40,000		$   70,000		$   252,000		$   529,200		$   555,660		$   656,373																																												Sales Administration								0		0		0		0		0

								Component Editor		35,000		$   - 0		$   - 0		$   28,000		$   28,000		$   220,500		$   324,135		$   340,342		$   459,461																																												Total Marketing								0		0		0		0		0

								Constellation Guide		35,000		$   35,000		$   70,000		$   84,000		$   189,000		$   352,800		$   463,050		$   632,063		$   816,820

								Total Content		245,000		$   63,000		$   126,000		$   188,000		$   377,000		$   982,800		$   1,647,135		$   1,875,353		$   2,297,307

																																																																						% Labor Increase										0%		0%		0%		0%

								Marketing & Sales

								BDO/VP Marketing & Sales		90,000		$   - 0		$   36,000		$   36,000		$   72,000		$   113,400		$   119,070		$   125,024		$   131,275																																												As % of Total Staffing Costs

								Marketing Manager		80,000		$   - 0		$   - 0		$   32,000		$   32,000		$   100,800		$   211,680		$   333,396		$   350,066																																												R&D								0%		0%		0%		0%		0%

								Satellite Account Executive		45,000		$   - 0		$   - 0		$   18,000		$   18,000		$   226,800		$   535,815		$   875,165		$   1,312,747																																												G&A								0%		0%		0%		0%		0%

								Administrative Assistant		35,000		$   - 0		$   - 0		$   - 0		$   - 0		$   44,100		$   92,610		$   97,241		$   102,103																																												Operations								0%		0%		0%		0%		0%

								Office Manager		45,000		$   - 0		$   - 0		$   - 0		$   - 0		$   56,700		$   59,535		$   62,512		$   65,637																																												Sales & Mkt								0%		0%		0%		0%		0%

								Salesperson		40,000		$   - 0		$   - 0		$   - 0		$   - 0		$   100,800		$   264,600		$   611,226		$   641,787																																												Total Staffing Costs								0%		0%		0%		0%		0%

								Product Manager		50,000		$   - 0		$   - 0		$   20,000		$   20,000		$   63,000		$   264,600		$   347,288		$   364,652

								Market Research		45,000		$   - 0		$   - 0		$   - 0		$   - 0		$   56,700		$   178,605		$   187,535		$   328,187																																								1999		2000		2001		2002		2003				Staff - Total Cost

								Business Development		70,000		$   21,000		$   28,000		$   28,000		$   77,000		$   88,200		$   185,220		$   291,722		$   510,513																																																								1999		2000		2001		2002		2003

								Total Marketing				$   21,000		$   64,000		$   134,000		$   219,000		$   850,500		$   1,911,735		$   2,931,107		$   3,806,966																																								0%		0%		0%		0%		0%						VP R&D		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Programmers - Senior		0		0		0		0		0

								Total Staff				$   124,833		$   350,000		$   579,000		$   1,053,833		$   3,427,200		$   5,583,060		$   7,536,139		$   9,583,051																																								0%		0%		0%		0%		0%						Programmers - Junior		0		0		0		0		0

								Total Expenses				406,856		560,475		$2,374,613																																																		0%		0%		0%		0%		0%						Hardware Engineer		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Graphic Designer		0		0		0		0		0

																$1,795,612.96																																																		0%		0%		0%		0%		0%						QA		0		0		0		0		0

																																																																																Total R&D		403,301		1,642,617		4,536,987		6,709,165		10,685,587

																																																																		0%		0%		0%		0%		0%				G&A

																																																																		0%		0%		0%		0%		0%						CEO		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						General manager		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						VP Finance		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Secretary		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Controller		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Bookkeeper		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						HR manager		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						General Staff		0		0		0		0		0

																																																																																Total G&A		268,029		243,774		1,229,088		0		2,444,875

																																																																		0%		0%		0%		0%		0%				Operations & Membership Services

																																																																		0%		0%		0%		0%		0%						VP Operations		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Secretarial Support		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Customer Support Reps		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Information Technology/MIS		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Network Administrators		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Database Administrators		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Network admin assts		0		0		0		0		0

																																																																		80%		65%		50%		50%		50%		==>				Total Operations		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%				Marketing & Sales

																																																																		0%		0%		0%		0%		0%						VP Mkt/Sales		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Marketing Manager		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Secretary		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Office Manager		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Salespersons		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Presales Support		0		0		0		0		0

																																																																		0%		0%		0%		0%		0%						Sales Administration		0		0		0		0		0

																																																																																Total Marketing		199,448		230,882		859,721		2,051,870		2,597,497

																																																																														Total Staff

																																																																																R&D		403,301		1,642,617		4,536,987		6,709,165		10,685,587

																																																																																G&A		268,029		243,774		1,229,088		0		2,444,875

																																																																																Oper & Mem. Svcs		0		0		0		0		0

																																																																																Mkt & Sales		199,448		230,882		859,721		2,051,870		2,597,497

																																																																																Total Staffing Costs		0		0		0		0		0

																																																																																% Increase		0%		0%		0%		0%		0%

																																																																																Sales per person

																																																																														As % of Total Staffing Costs

																																																																																R&D		0%		0%		0%		0%		0%

																																																																																G&A		0%		0%		0%		0%		0%

																																																																																Operations & Member Services		0%		0%		0%		0%		0%

																																																																																Mkt & Sales		0%		0%		0%		0%		0%

																																																																																Total Staffing Costs		0%		0%		0%		0%		0%

																																																																																		338,636
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		Breathe Staffing		Base Salary		0-4 Months				4-8 Months				8-12 Months				Year 1 Total		Year 2				Year 3				Year 4				Year 5

						Number		Cost		Number		Cost		Number		Cost		Cost		Number		Cost		Number		Cost		Number		Cost		Number		Cost

		Technology

		VP Technology		100,000		0.50		$   16,667		1.00		$   40,000		1.00		$   40,000		$   96,667		1.00		$   126,000		1.00		$   132,300		1.00		$   138,915		2.00		$   291,722

		Programmers		75,000		- 0		$   - 0		1.00		$   30,000		1.00		$   30,000		$   60,000		3.00		$   283,500		4.00		$   396,900		6.00		$   625,118		8.00		$   875,165

		DBA/Project Manager		60,000		- 0		$   - 0		- 0		$   - 0		1.00		$   24,000		$   24,000		1.00		$   75,600		2.00		$   158,760		3.00		$   250,047		5.00		$   437,582

		Interface Designer		50,000		0.25		$   4,167		0.50		$   10,000		1.00		$   20,000		$   38,333		3.00		$   189,000		4.00		$   264,600		5.00		$   347,288		6.00		$   437,582

		Total Technology				0.75		$   20,833		2.50		$   80,000		4.00		$   114,000		$   219,000		8.00		$   674,100		11.00		$   952,560		15.00		$   1,361,367		21.00		$   2,042,051

		G&A - Operations

		President		100,000		0.50		$   20,000		1.00		$   40,000		1.00		$   40,000		$   100,000		1.00		$   126,000		1.00		$   132,300		1.00		$   138,915		1.00		$   145,861

		CEO		100,000		- 0		$   - 0		- 0		$   - 0		1.00		$   40,000		$   33,333		1.00		$   126,000		1.00		$   132,300		1.00		$   138,915		1.00		$   145,861

		COO/VP Operations		100,000		- 0		$   - 0		1.00		$   40,000		1.00		$   40,000		$   80,000		1.00		$   126,000		1.00		$   132,300		1.00		$   138,915		1.00		$   145,861

		Administrative Assistant		35,000		- 0		$   - 0		- 0		$   - 0		1.00		$   14,000		$   14,000		2.00		$   88,200		2.00		$   92,610		2.00		$   97,241		2.00		$   102,103

		CFO/VP Finance		100,000				$   - 0				$   - 0		- 0		$   - 0		$   - 0		1.00		$   126,000		1.00		$   132,300		2.00		$   277,830		2.00		$   291,722

		Controller/Bookkeeper		45,000		- 0		$   - 0		- 0		$   - 0		0.50		$   9,000		$   9,000		2.00		$   113,400		2.00		$   119,070		3.00		$   187,535		3.00		$   196,912

		HR Manager		50,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   63,000		2.00		$   132,300		2.00		$   138,915		2.00		$   145,861

		General Manager		60,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   75,600		1.00		$   79,380		1.00		$   83,349		1.00		$   87,516

		General Staff		30,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		2.00		$   75,600		3.00		$   119,070		4.00		$   166,698		4.00		$   175,033

		Total Operations				0.50		$   20,000		2.00		$   80,000		4.50		$   143,000		$   243,000		12.00		$   919,800		14.00		$   1,071,630		17.00		$   1,368,313		17.00		$   1,436,728

		Content

		VP Content		90,000		0.50		$   18,000		1.00		$   36,000		1.00		$   36,000		$   90,000		1.00		$   113,400		2.00		$   238,140		2.00		$   250,047		2.00		$   262,549

		Administrative Assistant		35,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   44,100		2.00		$   92,610		2.00		$   97,241		2.00		$   102,103

		Component Manager		50,000		0.50		$   10,000		1.00		$   20,000		2.00		$   40,000		$   60,000		4.00		$   252,000		8.00		$   529,200		8.00		$   555,660		9.00		$   656,373

		Component Editor		35,000		- 0		$   - 0		- 0		$   - 0		2.00		$   28,000		$   28,000		5.00		$   220,500		7.00		$   324,135		7.00		$   340,342		9.00		$   459,461

		Constellation Guide		35,000		3.00		$   35,000		5.00		$   70,000		6.00		$   84,000		$   189,000		8.00		$   352,800		10.00		$   463,050		13.00		$   632,063		16.00		$   816,820

		Total Content				4.00		$   63,000		7.00		$   126,000		11.00		$   188,000		$   367,000		19.00		$   982,800		29.00		$   1,647,135		32.00		$   1,875,353		38.00		$   2,297,307

		Marketing & Sales

		BDO/VP Marketing & Sales		90,000		- 0		$   - 0		1.00		$   36,000		1.00		$   36,000		$   72,000		1.00		$   113,400		1.00		$   119,070		1.00		$   125,024		1.00		$   131,275

		Ad & Sponsorships Manager		80,000		- 0		$   - 0				$   - 0		1.00		$   32,000		$   32,000		1.00		$   100,800		2.00		$   211,680		3.00		$   333,396		3.00		$   350,066

		Satellite Account Executive		45,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		4.00		$   226,800		9.00		$   535,815		14.00		$   875,165		20.00		$   1,312,747

		Administrative Assistant		35,000		- 0		$   - 0		- 0		$   - 0				$   - 0		$   - 0		1.00		$   44,100		2.00		$   92,610		2.00		$   97,241		2.00		$   102,103

		Office Manager		45,000		- 0		$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   56,700		1.00		$   59,535		1.00		$   62,512		1.00		$   65,637

		Salesperson		40,000		- 0		$   - 0		- 0		$   - 0		1.00		$   16,000		$   16,000		2.00		$   100,800		5.00		$   264,600		11.00		$   611,226		11.00		$   641,787

		Product Manager		50,000		- 0		$   - 0		- 0		$   - 0		1.00		$   20,000		$   20,000		1.00		$   63,000		4.00		$   264,600		5.00		$   347,288		5.00		$   364,652

		Market Research		45,000				$   - 0		- 0		$   - 0		- 0		$   - 0		$   - 0		1.00		$   56,700		3.00		$   178,605		3.00		$   187,535		5.00		$   328,187

		Strategic Marketing		70,000		0.75		$   21,000		1.00		$   28,000		1.00		$   28,000		$   28,000		1.00		$   88,200		2.00		$   185,220		3.00		$   291,722		5.00		$   510,513

		Total Marketing				0.75		$   21,000		2.00		$   64,000		5.00		$   132,000		$   168,000		13.00		$   850,500		29.00		$   1,911,735		43.00		$   2,931,107		53.00		$   3,806,966

		Total Staff				6.00		$   124,833		13.50		$   350,000		24.50		$   577,000		$   997,000		52.00		$   3,427,200		83.00		$   5,583,060		107.00		$   7,536,139		129.00		$   9,583,051

						6

						0.75

						6





		

																		4.08%

																																				$   5,732,884

																																				$   - 0

																																		THE TARGET NUMBERS BELOW ARE FOR REFERENCE ONLY.  IF YOU WANT TO CHANGE THE NUMBERS FOR CALCULATIONS,

																																		CHANGE THE NUMBERS IN THE LEFT SET OF COLUMNS (SEE THE ORANGE SIGN INDICATING WHERE TO SET NEW TARGETS)

						Satellite				Year 1		Year 2		Year 3		Year 4		Year 5																Expenses Summary						1999		2000		2001		2002		2003

						Marketing				15.00%		16%		15%		20%		22%																		Marketing		331800		37%		34%		30%		30%		30%

						Technology				35.00%		30%		12%		10%		9%																		R&D		921200		26%		22%		18%		14%		10%

										0.00%		0%		0%		0%		0%																		Member Operations		0		8%		10%		13%		13%		14%

						Satellite/Member Support				25.00%		11%		12%		13%		13%																		Agent Services		791058		10%		12%		16%		18%		19%

						Advertising				8.00%		30%		50%		47%		49%																		Advertising		224000		8%		10%		11%		11%		12%

						G&A				17.00%		13%		11%		10%		7%																		G&A		532000		11%		11%		11%		13%		14%

																																				Market Research				0%		1%		1%		1%		1%

										100%		100.00%		100.00%		100.00%		100.00%																						100%		100%		100%		100%		100%

				x		Marketing				$   240,000		645,836		2,703,909		14,473,279		41,905,908																		Marketing				1,842,211		0		3,898,678		6,300,838		9,557,230

				x		Technology				$   560,000		1,210,942		2,163,127		7,236,640		17,143,326																		R&D				1,294,526		0		2,339,207		2,940,391		3,185,743

				x																																Member Operations				398,316		0		1,689,427		2,730,363		4,460,041

				x		Member/Customer Support				$   400,000		444,012		2,163,127		9,407,631		24,762,582																		Agent Services				497,895		0		2,079,295		3,780,503		6,052,913

				x		Advertising				$   128,000		1,210,942		9,013,029		34,012,206		93,335,885																		Advertising				398,316		0		1,429,515		2,310,307		3,822,892

				x		G&A				$   272,000		524,742		1,982,866		7,236,640		13,333,698																		G&A				547,684		0		1,429,515		2,730,363		4,460,041

				x																																Market Research				0		0		129,956		210,028		318,574

						TOTAL EXPENSES				1,600,000		4,036,474		18,026,058		72,366,396		190,481,398																		TOTAL EXPENSES				4,978,948		0		12,995,593		21,002,793		31,857,434

										$   1,600,000		4,036,474		18,026,058		72,366,396		190,481,398																		Target				4,978,948		0		12,995,592		21,002,794		31,857,435

										$   1,600,000		0		18,026,058		72,366,396		190,481,398

										67%		62%		80%		111%		117%

		1		R&D Operating Expenses						Year 1		Year 2		Year 3		2002		2003																Satelite Technology Budget						Year 1		Year 2		Year 3		Year 4		Year 5

						.																														.

						SubContractors				200,000		200,000		250,000		1,000,000		1,500,000																		SubContractors				229,600		242,188		324,469		723,664		1,200,033

						Travel				12,000		24,000		36,000		48,000		60,000																		Travel				6,757		12,109		21,631		72,366		171,433

						Education/Seminars				10,000		15,000		20,000		25,000		50,000																		Education/Seminars				5,600		24,219		43,263		144,733		342,867

						Patents Registration				20,000		40,000		100,000		140,000		175,000																		Patents Registration				112,000		217,970		540,782		940,763		2,571,499

						Special Software				35,000		40,000		45,000		75,000		100,000																		Special Software				44,800		145,313		281,207		723,664		1,371,466

						Prototype Testing				35,000		45,000		65,000		80,000		125,000																		Prototype Testing				33,600		36,386		66,878		148,330		407,116

						Surveys/Research				25,000		45,000		76,000		125,000		200,000																		Surveys/Research				39,200		108,985		216,313		868,397		1,714,333

						Regulatory				10,000		15,000		20,000		25,000		30,000																		Regulatory				5,631		24,219		43,263		72,366		171,433

						License / subscriptions				5,000		15,000		25,000		45,000		100,000																		License / subscriptions				5,600		12,129		25,722		83,436		325,693

						Equipment / site leasing				10,000		25,000		50,000		100,000		150,000																		Equipment / site leasing				16,800		20,214		51,445		185,413		488,540

						Total Tech Oper Expenses				362,000		464,000		687,000		1,663,000		2,490,000																		Total Tech Oper Expenses				499,588		843,732		1,614,971		3,963,132		8,764,412

						% Increase						28%		48%		142%		50%

						+ Tech Staff Costs				632,500		1,033,620		1,415,383		2,239,991		2,773,644																		+ Tech Staff Costs				245,168		835,762		1,456,277		4,153,227		9,033,568

						% Increase						63%		37%		58%		24%

						= Total Tech Costs				994,500		1,497,620		2,102,383		3,902,991		5,263,644																		= Total Tech Costs				499,588		843,732		1,614,971		3,963,132		8,764,412

						% Increase						51%		40%		86%		35%

						Target				560,000		1,210,942		2,163,127		7,236,640		17,143,326

		2		General & Administration Expense						Year 1		Year 2		Year 3		2002		2003																Satelite General & Administration Expense						Year 1		Year 2		Year 3		Year 4		Year 5

								Note

						Legal & Accounting				60,000		150,000		300,000		500,000		700,000																		Legal & Accounting				81,600		52,108		297,430		868,397		1,600,044

						Office				256,679		407,146		531,060		725,782		947,057																		Office				57,120		104,948		257,773		651,298		800,022

						Management Consulting				25,000		45,000		75,000		150,000		250,000																		Management Consulting				19,040		15,633		39,657		72,366		106,670

						Vehicle Leasing		3		17,400		27,600		36,000		49,200		64,200																		Vehicle Leasing				40,800		9,588		35,314		132,269		251,439

						Travel				21,000		37,500		60,000		85,000		135,000																		Travel				10,880		10,495		39,657		144,733		266,674

						Equipment Maint				5,000		25,000		45,000		90,000		140,000																		Equipment Maint				21,760		20,990		79,315		289,466		400,011

						Total G&A				385,079		692,246		1,047,060		1,599,982		2,236,257																		Total G&A				231,200		213,762		749,146		2,158,528		3,424,859

						% Increase over prev yr						80%		51%		53%		40%

						+ G&A Staff Costs				391,000		818,283		974,310		1,091,820		1,168,247																		+ G&A Staff Costs				40,800		310,980		1,233,720		5,078,111		9,908,839

						% Increase over prev yr						109%		19%		12%		7%

						= Total G&A Costs				776,079		1,510,529		2,021,370		2,691,802		3,404,504																		= Total G&A Costs				231,200		213,762		749,146		2,158,528		3,424,859

						% Increase over prev yr						95%		34%		33%		26%

						Target				272,000		524,742		1,982,866		7,236,640		13,333,698

		3		Office Expense Calculation						Year 1		Year 2		Year 3		2002		2003																Office Expense Calculation for Satelite						Year 1		Year 2		Year 3		Year 4		Year 5

								per/ea

						# Staff				29		46		60		82		107

						Rent		3,000		87,000		138,000		180,000		246,000		321,000																		Rent				33,130		60,870		149,508		377,753		464,013

						Elec		500		14,500		23,000		30,000		41,000		53,500																		Elec				3,227		5,929		14,562		36,792		45,194

						Insurance		600		17,400		27,600		36,000		49,200		64,200																		Insurance				3,872		7,114		17,474		44,151		54,233

						Maintenance		500		14,500		23,000		30,000		41,000		53,500																		Maintenance				3,227		5,929		14,562		36,792		45,194

						Supplies		1,000		29,000		46,000		60,000		82,000		107,000																		Supplies				2,856		5,247		12,889		32,565		40,001

						Messengers		500		14,500		23,000		30,000		41,000		53,500																		Messengers				1,714		3,148		7,733		19,539		24,001

						Real estate taxes		500		14,500		23,000		30,000		41,000		53,500																		Real estate taxes				3,227		5,929		14,562		36,792		45,194

						Recruitment		1,000		29,000		46,000		60,000		82,000		107,000																		Recruitment				0		0		0		0		0

						Postage		250		7,250		11,500		15,000		20,500		26,750																		Postage				1,613		2,964		7,281		18,396		22,597

						Entertainment		250		7,250		11,500		15,000		20,500		26,750																		Entertainment				1,613		2,964		7,281		18,396		22,597

						Other		750		21,750		34,500		45,000		61,500		80,250																		Other				2,856		5,247		12,889		32,565		40,001

						Total Office				256,679		407,146		531,060		725,782		947,057																		Total Office				0		0		0		0		0

						% Increase						59%		30%		37%		30%

		4		Sales & Marketing Expenses						Year 1		Year 2		Year 3		2002		2003																Satelite Sales & Marketing Expenses						Year 1		Year 2		Year 3		Year 4		Year 5

						Exhibitions				45,000		125,000		250,000		350,000		700,000																		Exhibitions				8,506		40,752		194,649		1,015,731		4,088,122

						Direct Mail				250,000		400,000		850,000		1,250,000		1,750,000																		Direct Mail				24,000		58,125		2,163,127		1,013,130		2,514,354

						Travel				45,000		75,000		125,000		250,000		400,000																		Travel				8,506		24,451		97,324		578,931		1,676,236

						Entertainment				20,000		50,000		100,000		200,000		300,000																		Entertainment				3,780		16,301		77,859		580,418		1,752,052

						Sales & Mkt Literature				250,000		400,000		750,000		1,000,000		1,250,000																		Sales & Mkt Literature				16,800		130,406		583,946		2,902,088		7,300,217

						Presentations				35,000		55,000		80,000		125,000		200,000																		Presentations				24,000		19,375		108,156		578,931		838,118

						Marketing Consultants				50,000		75,000		125,000		200,000		250,000																		Marketing Consultants				12,000		24,451		97,324		580,418		1,460,043

						Misc				40,000		75,000		100,000		140,000		200,000																		Misc				14,400		24,451		135,195		1,013,130		2,933,414

						Total Sales & Mkt exp				735,000		1,255,000		2,380,000		3,515,000		5,050,000																		Total Sales & Mkt exp				111,991		338,313		3,457,581		8,262,775		22,562,557

						% Increase						71%		90%		48%		44%

						+ Sales & Mkt Staff Costs				534,750		725,995		1,092,807		1,472,195		2,125,456																		+ Sales & Mkt Staff Costs				128,009		307,523		(753,673)		6,210,504		19,343,351

						% Increase						36%		51%		35%		44%

						= Total Sales & Mkt Costs				1,269,750		1,980,995		3,472,807		4,987,195		7,175,456																		= Total Sales & Mkt Costs				111,991		338,313		3,457,581		8,262,775		22,562,557

						% Increase						56%		75%		44%		44%

						Target				240,000		645,836		2,703,909		14,473,279		41,905,908

				Advertising and PR						Year 1		Year 2		Year 3		2002		2003																Satelite Advertising and PR						Year 1		Year 2		Year 3		Year 4		Year 5

						Advt				250,000		600,000		1,500,000		3,000,000		5,000,000																		Advt				89,600		854,783		6,437,878		25,509,155		74,668,708

						PR				200,000		250,000		600,000		1,000,000		1,250,000																		PR				38,400		356,159		2,575,151		8,503,052		18,667,177

						Total				450,000		850,000		2,100,000		4,000,000		6,250,000																		Total				128,000		1,210,942		9,013,029		34,012,206		93,335,885

						Target				128,000		1,210,942		9,013,029		34,012,206		93,335,885

										1999		2000		2001		2002		2003																Satelite Customer Support						Year 1		Year 2		Year 3		Year 4		Year 5

				Market Research

				Membership Operations

				Agent Services																																Satelite/Member Support				400,000		444,012		2,163,127		9,407,631		24,762,582

												150,000		79%

		5		Fixed Assets Investments						Year 1		Year 2		Year 3		2002		2003																Fixed Assets Investments   Allocation for Satelite						Year 1		Year 2		Year 3		Year 4		Year 5

						Operations Equipment				150,000		250,000		750,000		1,250,000		1,500,000

						R&D Equipment				75,000		200,000		300,000		450,000		600,000																		Technology  Equipment		0		109,880		0		375,575		879,393		2,080,161

						Office Equipment		4		116,000		184,000		240,000		328,000		428,000																		Office Equipment				78,649		0		139,376		349,111		579,842

						Total Fixed Assets				341,000		634,000		1,290,000		2,028,000		2,528,000																		Total Fixed Assets				188,529		0		514,951		1,228,504		2,660,003

						% Increase						86%		103%		57%		25%

						Cum Total Oper Equip				150,000		400,000		1,150,000		2,400,000		3,900,000

						Cum Total R&D Equip				75,000		275,000		575,000		1,025,000		1,625,000																		Cum TotalTechnology Equip				109,880		0		0		0		0

						Cum Total Office Equip				116,000		300,000		540,000		868,000		1,296,000																		Cum Total Office Equip				78,649		0		0		0		0

						Cum Total Fixed Assets				341,000		975,000		2,265,000		4,293,000		6,821,000																		Cum Total Fixed Assets				188,529		0		0		0		0

		6		Depreciation						Year 1		Year 2		Year 3		2002		2003

																																		Depreciation

						Operations Equipment		20%		30,000		80,000		230,000		480,000		780,000

						R&D Equipment		20%		15,000		55,000		115,000		205,000		325,000																		Technology  Equipment				21,976		0		0		0		0

						Office Equipment		20%		23,200		60,000		108,000		173,600		259,200																		Office Equipment				15,730		0		0		0		0

						Total Depreciation				68,200		195,000		453,000		858,600		1,364,200																		Total Depreciation				37,706		0		0		0		0

		7		Travel						1999		2000		2001		2002		2003

						Management

						# Trips				6		10		15		20		30

						Cost per trip				3,500		3,750		4,000		4,250		4,500

						Total				21,000		37,500		60,000		85,000		135,000

																																		Profit & Loss Statement						Year 1		Year 2		Year 3		Year 4		Year 5

						R&D

						# Trips				4		8		12		16		20																		Total Sales				$616,000		$4,491,089		$15,338,047		$32,524,241		$67,362,225

						Avg Cost per trip				3,000		3,000		3,000		3,000		3,000

						Total				12,000		24,000		36,000		48,000		60,000																		Marketing		330,991		$111,991		$338,313		$3,457,581		$8,262,775		$22,562,557

																																				Technology		714,421		$499,588		$843,732		$1,614,971		$3,963,132		$8,764,412

						Marketing & Sales																														Customer Support		400,000		$400,000		$444,012		$2,163,127		$9,407,631		$24,762,582

						# Trips				15		30		60		100		150																		Advertising		128,000		$128,000		$1,210,942		$9,013,029		$34,012,206		$93,335,885

						Cost per trip				1,750		1,900		2,100		2,300		2,500																		G&A		851,200		$231,200		$213,762		$749,146		$2,158,528		$3,424,859

						Total				45,000		75,000		125,000		250,000		400,000

																																				Total Operating Expenses		2,424,613		$1,370,780		$3,050,761		$16,997,855		$57,804,273		$152,850,294

						Total All Travel				78,000		136,500		221,000		383,000		595,000																				$1,053,833.33

																																				Pre-tax Oper. Profit/(Loss) / yr				($754,780)		$1,440,328		($1,659,808)		($25,280,032)		($85,488,070)

		8		Profit & Loss Statement						1999		2000		2001		2002		2003																		Cum. pre-tax Oper. Profit/(Loss)				(754,780)		685,548		(974,260)		(26,254,292)		(111,742,362)

								Note

						Total Sales				855,261		3,989,477		9,655,033		17,749,419		29,620,373																		Fixed Assets Investments				$188,529		$0		$0		$0		$0

																																				Depreciation				$37,706		$0		$0		$0		$0

						Total R&D				994,500		1,497,620		2,102,383		3,902,991		5,263,644

						Total Sales & Mktg				1,269,750		1,980,995		3,472,807		4,987,195		7,175,456

						Total G&A				776,079		1,510,529		2,021,370		2,691,802		3,404,504

						Fixed Assets				341,000		634,000		1,290,000		2,028,000		2,528,000

						Depreciation (20%)				68,200		195,000		453,000		858,600		1,364,200

						Total Operating Expenses				3,449,529		5,818,144		9,339,560		14,468,588		19,735,804

						Pre-tax Oper. Profit/(Loss)				(2,594,268)		(1,828,666)		315,473		3,280,831		9,884,569

						Income Tax

						Net Profit

		9		Expenses Summary						1999		2000		2001		2002		2003

						R&D Operating Expenses				$994,500		$1,497,620		$2,102,383		$3,902,991		$5,263,644

						General & Administration Expense				$776,079		$1,510,529		$2,021,370		$2,691,802		$3,404,504

						Sales & Marketing Expenses				$1,269,750		$1,980,995		$3,472,807		$4,987,195		$7,175,456

						Sub-Total				$3,040,329		$4,989,144		$7,596,560		$11,581,988		$15,843,604

						Fixed Assets Investments				$341,000		$975,000		$2,265,000		$4,293,000		$6,821,000

						Depreciation				$68,200		$195,000		$453,000		$858,600		$1,364,200

		10		Expenses Summary -- Percentages of Total						1999		2000		2001		2002		2003

																																marketing

						R&D Operating Expenses				33%		30%		28%		34%		33%														member operations

						General & Administration Expense				26%		30%		27%		23%		21%														agent services

						Sales & Marketing Expenses				42%		40%		46%		43%		45%														advertising

						Sub-Total				100%		100%		100%		100%		100%														G&A

																																market research

		11		Expenses as % of Sales						1999		2000		2001		2002		2003

																																marketing

						Total R&D as % of Sales				116%		38%		22%		22%		18%														member operations

						Total Sales & Mktg as % of Sales				148%		50%		36%		28%		24%														agent services

						Total G&A as % of Sales				91%		38%		21%		15%		11%														advertising

						Fixed Assets				40%		16%		13%		11%		9%														G&A

						Total				395%		141%		92%		77%		62%														market research

		12		Cash Flow						1999		2000		2001		2002		2003

						Operating profit/(Loss)				(2,594,268)		(1,828,666)		315,473		3,280,831		9,884,569

						Depreciation				68,200		195,000		453,000		858,600		1,364,200

						Net Cash Flow from Operations				(2,526,068)		(1,633,666)		768,473		4,139,431		11,248,769

						Cumulative Cashflow				(2,526,068)		(4,159,734)		(3,391,261)		748,170		11,996,938



Removed Since Staffing Is Calculated Directly



		

																WEBREATHE.COM

		BALANCE SHEETS

						Current		0-4  Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Assets

		Current Assets:

				Cash		$   3,932.93		$   58,896		$   93,351		$   208,078		$   360,326		$   946,154		$   2,285,614		$   2,285,614		$   2,285,614

				Account Receivable		$   - 0		$   - 0		$   - 0		$   7,170		$   7,170		$   167,080		$   443,025		$   1,845,170		$   5,905,860

		Total Current Assets				$   3,932.93		$   58,896		$   93,351		$   215,248		$   371,428		$   1,113,233		$   2,728,639		$   4,130,783		$   8,191,474

		Fixed Assets

				Equipment		$   8,842.26		$   135,494		$   291,002		$   556,555		$   991,893		$   1,929,798		$   3,115,773		$   4,930,264		$   8,713,790

				Depreciation		$   (1,768.45)		$   (27,099)		$   (58,200)		$   (82,444)		$   (169,511)		$   (357,092)		$   (594,287)		$   (957,185)		$   (1,713,891)

		Total Fixed Assets				$   7,074		$   108,396		$   232,802		$   474,111		$   822,382		$   1,572,706		$   2,521,486		$   3,973,078		$   6,999,900

		Other Assets				$   - 0		$   13,007		$   27,936		$   56,893		$   97,837		$   188,725		$   302,578		$   476,769		$   839,988

		Total Assets				$   11,007		$   180,299		$   354,089		$   746,252		$   1,291,647		$   2,874,664		$   5,552,703		$   8,580,631		$   16,031,362

		Liabilities & Stockholders' Equity

		Current Liabilities

				Accounts Payable		$   - 0		$   135,619		$   186,825		$   469,094		$   791,538		$   539,830		$   1,881,743		$   5,445,034		$   13,536,112

				Short-Term Note		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

				Accrued Expenses		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

				Income Taxes		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   18,159,742

				Other		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

				Line of Credit		$   5,476		$   5,476		$   5,476		$   5,476		$   5,476		$   - 0		$   - 0		$   - 0		$   - 0

				Current Portion of Long Term Debt		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Total Current Liabilities				$   5,476		$   141,094		$   192,301		$   474,570		$   797,013		$   539,830		$   1,881,743		$   5,445,034		$   31,695,854

		Long-Term Debt

				Notes Payable		$   17,624		$   - 0		$   - 0		$   - 0		$   17,624		$   - 0		$   - 0		$   - 0		$   - 0

				Less: Current Portion		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Total Long Term Debt				$   17,624		$   - 0		$   - 0		$   - 0		$   17,624		$   - 0		$   - 0		$   - 0		$   - 0

		Total Liabilities				$   23,099		$   141,094		$   192,301		$   474,570		$   831,064		$   539,830		$   1,881,743		$   5,445,034		$   31,695,854

		Shareholders' Equity												$   - 0

				Capital Stock		$   22,700		$   474,237		$   1,189,931		$   2,785,197		$   2,785,197		$   7,276,545		$   17,545,738		$   17,545,738		$   17,545,738

				Retained Earnings		$   (30,854)		$   (446,682)		$   (995,112)		$   (2,313,220)		$   (3,785,866)		$   (5,926,959)		$   (15,217,119)		$   (11,363,670)		$   29,513,007

		Total Shareholders' Equity				$   (8,154)		$   27,555		$   194,819		$   471,978		$   686,198		$   1,349,586		$   2,328,620		$   6,182,068		$   47,058,745

		Total Liabilities & Shareholders' Equity				$   14,946		$   168,650		$   387,120		$   946,547		$   1,517,262		$   1,889,416		$   4,210,362		$   11,627,102		$   78,754,600

																FINANCIAL STATEMENTS

																Internal Use Forecast

																		FORECASTED

		INCOME STATEMENT

						Current		0-4  Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Revenue								$   12,045		$   89,174		$   101,219		$   2,864,222		$   13,290,755		$   69,193,860		$   221,469,765

																		364%		4.21		2.20

		Expenses

				Marketing		$   3,161.32		$   34,350.00		$   93,100.00		$   203,541		$   330,991		$   1,188,813		$   5,369,316		$   11,193,882		$   26,369,522

				Technology		$   7,987.77		$   244,208.33		$   186,725.00		$   283,488		$   714,421		$   1,517,832		$   2,567,531		$   5,324,499		$   10,806,463

				Member/Customer Support		$   - 0		$   - 0		$   - 0		$   350,000		$   350,000		$   444,012		$   2,163,127		$   9,407,631		$   24,762,582

				Advertising		$   - 0		$   - 0		$   10,000.00		$   118,000		$   128,000		$   1,210,942		$   9,013,029		$   34,012,206		$   93,335,885

				G&A		$   28,676.15		$   128,298.00		$   270,650.00		$   452,252		$   851,200		$   2,116,362		$   3,467,911		$   5,402,194		$   7,158,894

		Total Expenses				$   39,825		$   406,856		$   560,475		$   1,407,282		$   2,374,613		$   6,477,961		$   22,580,915		$   65,340,412		$   162,433,346

		Income (Loss) from Operations				$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)		$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420

		Interest Income - Net

		Net Income (Loss) Before Taxes				$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)		$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   59,036,420

		Provision for Income Taxes				$   - 0		0				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   18,159,742

		Net Income				$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)		$   (2,273,394)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   40,876,678

		Retained Earnings

				Beginning		$   - 0		$   (39,825)		$   (446,682)		$   (995,112)		$   - 0		$   (2,313,220)		$   (5,926,959)		$   (15,217,119)		$   (11,363,670)

				Ending		$   (39,825)		$   (446,682)		$   (995,112)		$   (2,313,220)		$   (2,313,220)		$   (5,926,959)		$   (15,217,119)		$   (11,363,670)		$   29,513,007

																		FORECASTED

																FINANCIAL STATEMENTS

																Internal Use Forecast

		STATEMENTS OF CASH FLOW

						Current		0-4  Months		4-8 Months		8-12 Months		Year 1 - Total		Year 2		Year 3		Year 4		Year 5

		Net Income (Loss)				$   (39,825)		$   (406,856)		$   (548,430)		$   (1,318,108)		$   (2,313,220)		$   (3,613,740)		$   (9,290,160)		$   3,853,448		$   40,876,678

		Adjustments

				Depreciation		$   1,768		$   27,099		$   58,200		$   82,444		$   169,511		$   357,092		$   594,287		$   957,185		$   1,713,891

				Accounts Receivable		$   - 0		$   - 0		$   - 0		$   (7,170)		$   (7,170)		$   (159,910)		$   (275,946)		$   (1,402,144)		$   (4,060,691)

				Accounts Payable		$   - 0		$   135,619		$   186,825		$   469,094		$   791,538		$   539,830		$   1,341,913		$   3,563,291		$   8,091,078

				Accrued Income Taxes		$   - 0		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0		$   - 0		$   18,159,742

		Net Cash Flow From Operations				$   (38,057)		$   (244,139)		$   (303,405)		$   (773,740)		$   (1,359,340)		$   (2,876,727)		$   (7,629,905)		$   6,971,781		$   64,780,697

		Investing Cash Flow

				Equipment Purchases		$   (8,842)		$   (135,494)		$   (291,002)		$   (556,555)		$   (991,893)		$   (937,905)		$   (1,185,975)		$   (1,814,491)		$   (3,783,527)

				Acquisition of Patent		$   - 0		$   (13,007)		$   (27,936)		$   (56,893)		$   (97,837)		$   (90,888)		$   (113,854)		$   (174,191)		$   (363,219)

		Total Investing Cash Flow				$   (8,842)		$   (148,502)		$   (318,938)		$   (613,448)		$   (1,089,730)		$   (1,028,793)		$   (1,299,828)		$   (1,988,682)		$   (4,146,745)

		Financing Cash Flow

				Line Of Credit		$   - 0		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0		$   - 0		$   - 0

				Proceeds From Notes Payable		$   - 0		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0				$   - 0

				Repayment Of Notes Payable		$   - 0		$   - 0		$   - 0		$   - 0				$   - 0		$   - 0		$   - 0		$   - 0

		Total Financing Of Cash Flow				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		Net Cash Flow Before Equity				$   (46,899)		$   (392,641)		$   (622,343)		$   (1,387,188)		$   (2,449,071)		$   (3,905,520)		$   (8,929,733)		$   4,983,099		$   60,633,952

		Equity Cash Flow				$   46,899		$   451,537		$   715,694		$   1,595,267		$   2,809,396		$   4,491,348		$   10,269,193		$   (4,983,099)		$   (60,633,952)		$   17,569,937

		Net Cash Flow				$   - 0		$   58,896		$   93,351		$   208,078		$   360,326		$   585,828		$   1,339,460		$   - 0		$   - 0

		Cash Balances

				Beginning		$   - 0		$   - 0		$   58,896		$   93,351		$   - 0		$   360,326		$   946,154		$   2,285,614		$   2,285,614

				Ending		$   - 0		$   58,896		$   93,351		$   208,078		$   360,326		$   946,154		$   2,285,614		$   2,285,614		$   2,285,614

		Contingency (Net Cash Flow/Equity Cash Flow):						15%		15%		15%		15%		15%		15%



&CPrepared by T. Okshteyn

&Cwebreathe.com-fnancialsl.xls&RPage &P



		Valuation																												Valuation

		Timeline		Current								0-4 Months								4-8 Months										Timeline		8-12 Months								Year 1-2										Year 2-3

		Round/Duration		Round 1A								Round 1B								Round 1C										Round/Duration		Round 2								Round 3

		Item		%		Number		Value		Valuation		%		Number		Value		Valuation		%		Number		Value		Valuation				Item		%		Number		Value		Valuation		%		Number		Value		Valuation		%		Number		Value		Valuation

		Concept																												Concept

		Business Plan								$   750,000								$   750,000								$   750,000				Business Plan								$   1,000,000								$   2,000,000								$   2,000,000

		RFP								$   250,000								$   250,000								$   500,000				RFP								$   500,000								$   1,250,000								$   1,000,000

		Brand								$   30,000								$   75,000								$   200,000				Brand								$   700,000								$   1,500,000								$   2,000,000

		Total Satellites				40		$   16,818		$   612,188				116		$   16,818		$   2,048,634				227		$   16,818		$   5,658,564				Total Satellites				373		$   16,818		$   13,937,068				909		$   32,317		$   82,811,838				1621		$   109,299		$   501,374,555

		Link for Link		100%		40		$   12,614		$   504,551		75%		87		$   12,614		$   1,094,875		50%		113		$   12,614		$   1,428,930				Link for Link		0%		0		$   12,614		$   - 0		0%		0		$   24,237		$   - 0		0%		0		$   81,975		$   - 0

		Marketing Satellites		0%		0		$   16,818		$   - 0		25%		29		$   16,818		$   486,611		50%		113		$   16,818		$   1,905,240				Marketing Satellites		100%		373		$   16,818		$   6,277,959		100%		909		$   32,317		$   29,365,900		100%		1621		$   109,299		$   177,164,154

		Hosting Satellites		0%		0		$   25,228		$   - 0		0%		0		$   25,228		$   - 0		12%		27		$   25,228		$   685,886				Hosting Satellites		10%		37		$   25,228		$   941,694		30%		273		$   48,475		$   13,214,655		30%		486		$   163,949		$   79,723,869

		eCommerce Satellites		0%		0		$   50,455		$   - 0		0%		0		$   50,455		$   - 0		5%		11		$   50,455		$   571,572				eCommerce Satellites		25%		93		$   50,455		$   4,708,469		35%		318		$   96,950		$   30,834,195		38%		616		$   327,898		$   201,967,135

		Strategic Satellites		4%		2		$   67,273		$   107,638		6%		7		$   67,273		$   467,147		7%		16		$   67,273		$   1,066,935				Strategic Satellites		8%		30		$   67,273		$   2,008,947		8%		73		$   129,266		$   9,397,088		6%		97		$   437,198		$   42,519,397

		Total Members				0		$   108		$   - 0				1,575		$   108		$   169,445				10,746		$   108		$   1,155,790				Total Members				36,969		$   108		$   3,976,281				143,119		$   205		$   29,365,900				649,951		$   447		$   290,714,304

		Execution																												Execution

		Technology								$   500,000								$   1,000,000								$   1,500,000				Technology								$   2,500,000								$   10,000,000								$   25,000,000

		Revenues								$   - 0								$   - 0								$   12,045				Revenues								$   89,174								$   2,683,776								$   13,290,755

		Fixed Assets								$   8,842								$   135,494								$   291,002				Fixed Assets								$   556,555								$   991,893								$   1,929,798

		Data/Content								$   150,000								$   350,000								$   750,000				Data/Content								$   750,000								$   1,000,000								$   1,250,000

		Team				4		$   62,500		$   250,000				6.00		$   66,667		$   400,000				14		$   57,778		$   780,000				Team				25		$   71,429		$   1,750,000				52		$   76,923		$   4,000,000				83		$   84,337		$   7,000,000

		Guides				6		$   40,000		$   240,000				8		$   40,000		$   320,000				10		$   40,000		$   400,000				Guides				12		$   40,000		$   480,000				12		$   50,000		$   600,000				12		$   50,000		$   600,000

		Board				4		$   20,000		$   80,000				7		$   42,857		$   300,000				7		$   60,000		$   420,000				Board				9		$   83,333		$   750,000				9		$   166,667		$   1,500,000				9		$   83,333		$   750,000

		Trademarks				6		$   6,667		$   40,000				6		$   8,333		$   50,000				6		$   11,667		$   70,000				Trademarks				6		$   16,667		$   100,000				6		$   33,333		$   200,000				6		$   75,000		$   450,000

		Valuation:								$   2,911,031								$   5,848,573								$   12,487,401				Valuation:								$   27,089,078								$   137,903,407								$   847,359,413

		Investment								$   451,537								$   715,694								$   1,595,267				Investment								$   4,491,348								$   10,269,193

		Equity								15.51%								12.24%								12.78%				Equity								16.58%								7.45%

		Cumulative Equity																27.75%								41%				Cumulative Equity								57%								65%

																																						94%								102%

		Value Per Member																								41%				Value Per Member																100%

																										2,762,497																				2%
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		Capitalization Table														Capitalization Table*

				Shares		Investment		Percent		Value of Investment		Growth

		Current Equity Structure														Current Equity Structure		Shares		Investment		Percent

		Total Authorized Shares		4,875,000				100.00%								Total Authorized Shares		4,875,000				100.00%

		Total Common Stock Shares		3,656,250				75.00%								Total Common Stock Shares		3,656,250				75.00%

		Total Prefferred Stock Shares		1,218,750				25.00%								Total Prefferred Stock Shares		1,218,750				25.00%

		Current Capitalization														Current Capitalization

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%								Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%								Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Total Issued and Outstanding Common Shares		1,803,638				49.33%								Total Issued and Outstanding Common Shares		1,803,638				49.33%

		Total Common Shares Remaining		1,852,612				50.67%								Total Common Shares Remaining		1,852,612				50.67%

		Total Prefferred Shares Issued		0				0.00%								Total Prefferred Shares Issued		0				0.00%

		Total Prefferred Shares Remaining		1,218,750				100.00%								Total Prefferred Shares Remaining		1,218,750				100.00%

		Total Shares Issued		1,803,638				37.00%								Total Shares Issued		1,803,638				37.00%

		Total Authorized Shares Remaining		3,071,362				63.00%								Total Authorized Shares Remaining		3,071,362				63.00%

				4,875,000				100.00%										4,875,000				100.00%

		Projected Capitalization														Projected Capitalization

		Round 1		Shares		Investment		Percent		Value of Investment		Growth				Round 1		Shares*		Investment		Percent*		Value of Investment*		Growth		40%		$   1,164,412

		Round 1A: 0-4 Months														Round 1A: 0-4 Months

		Share Price		$   0.60												Share Price		$   0.84

		Valuation		$   2,911,031												Valuation		$   4,075,443

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%		$   756,868		1514%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%		$   139,396						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT

		Future Team & Benefits (100% Common Stock)		243,750				5.00%		$   26,807						Future Team & Benefits (100% Common Stock)		243,750

		Round 1A (Common Stock)		756,172		$   451,537		15.51%		$   451,537		0%				Round 1A (Common Stock)		540,123		$   451,537		11.08%		$   451,537		0%

		Total Issued and Outstanding Common Shares		2,803,560				76.68%								Total Issued and Outstanding Common Shares		2,587,511				70.77%

		Total Common Shares Remaining		852,690				23.32%								Total Common Shares Remaining		1,068,739				29.23%

		Total Prefferred Shares Issued		0				0.00%								Total Prefferred Shares Issued		0				0.00%

		Total Prefferred Shares Remaining		1,218,750				100.00%								Total Prefferred Shares Remaining		1,218,750				100.00%

		Total Shares Issued & Outstanding		2,803,560				57.51%								Total Shares Issued & Outstanding		2,587,511				53.08%

		Total Authorized Shares Remaining		2,071,440				42.49%								Total Authorized Shares Remaining		2,287,489				46.92%

				4,875,000				100.00%										4,875,000				100.00%

																11%		4,875,000

		Round 1B: 4-8 Months														Round 1B: 4-8 Months		Shares		Investment		Percent		Value of Investment		Growth		40%

		Share Price		$   1.20												Share Price		$   1.68

		Valuation		$   5,848,573												Valuation		$   8,188,002

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%		$   1,520,629		3142%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%		$   643,209						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Future Team & Benefits (100% Common Stock)		243,750				5.00%		$   292,429						Future Team & Benefits (100% Common Stock)		243,750				5.00%

		Round 1A (Common Stock)		756,172		$   451,537		15.51%		$   907,186		101%				Round 1A (Common Stock)		540,123		$   451,537		11.08%		$   907,186		101%

		Round 1B (Common Stock)		596,557		$   715,694		12.24%		$   715,694		0%				Round 1B (Common Stock)		426,112		$   715,694		8.74%		$   715,694		0%

		Total Issued and Outstanding Common Shares		3,400,118				92.99%								Total Issued and Outstanding Common Shares		3,013,624				82.42%

		Total Common Shares Remaining		256,132				7.01%								Total Common Shares Remaining		642,626				17.58%

		Total Prefferred Shares Issued		0				0.00%								Total Prefferred Shares Issued		0				0.00%

		Total Prefferred Shares Remaining		1,218,750				100.00%								Total Prefferred Shares Remaining		1,218,750				100.00%

		Total Shares Issued & Outstanding		3,400,118				69.75%								Total Shares Issued & Outstanding		3,013,624				61.82%

		Total Authorized Shares Remaining		1,474,882				30.25%								Total Authorized Shares Remaining		1,861,376				38.18%

				4,875,000				100.00%										4,875,000				100.00%

		Round 1C: 8-12 Months														Round 1C: 8-12 Months		Shares		Investment		Percent		Value of Investment		Growth		40%

		Share Price		$   2.56												Share Price		$   3.59

		Valuation		$   12,487,401												Valuation		$   17,482,361

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%		$   3,246,724		6823%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%		$   1,373,327						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Future Team & Benefits (100% Common Stock)		243,750				5.00%		$   624,370						Future Team & Benefits (100% Common Stock)		243,750				5.00%

		Round 1A (Common Stock)		756,172		$   451,537		15.51%		$   1,936,949		329%				Round 1A (Common Stock)		540,123		$   451,537		11.08%		$   1,936,949		329%

		Round 1B (Common Stock)		596,557		$   715,694		12.24%		$   1,528,092		114%				Round 1B (Common Stock)		426,112		$   715,694		8.74%		$   1,528,092		114%

		Round 1C (75% Common & 25% Preffered Stock)		622,782		$   1,595,267		12.78%		$   1,595,267		0%				Round 1C (75% Common & 25% Preffered Stock)		444,844		$   1,595,267		9.13%		$   1,595,267		0%

		Total Issued and Outstanding Common Shares		3,867,204				105.77%								Total Issued and Outstanding Common Shares		3,347,257				91.55%

		Total Common Shares Remaining		-210,954				-5.77%								Total Common Shares Remaining		308,993				8.45%

		Total Prefferred Shares Issued		155,695				12.78%								Total Prefferred Shares Issued		111,211				9.13%

		Total Prefferred Shares Remaining		1,063,055				87.22%								Total Prefferred Shares Remaining		1,107,539				90.87%

		Total Shares Issued & Outstanding		4,022,899				82.52%								Total Shares Issued & Outstanding		3,458,468				70.94%

		Total Authorized Shares Remaining		852,101				17.48%								Total Authorized Shares Remaining		1,416,532				29.06%

				4,875,000				100.00%										4,875,000				100.00%

		Round 1 - Consolidated		1,975,511		$   2,762,497		41%		$   5,060,308		83%				Round 1 Consolidated		1,411,080		$   2,762,497		28.95%		$   5,060,308		83%		40%

		Share Price		$   1.40												Share Price		$   1.96

		Valuation		$   6,817,057												Valuation		$   9,543,880

		Round 2: Year 1-2		Shares		Investment		Percent		Value of Investment		Growth				Round 2: Year 1-2		Shares*		Investment		Percent*		Value of Investment*		Growth*		40%

		Share Price		$   5.56												Share Price		$   7.78

		Valuation		$   27,089,078												Valuation		$   37,924,709

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%		$   7,043,160		14918%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%		$   2,979,176						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Future Team & Benefits (100% Common Stock)		243,750				5.00%		$   1,354,454						Future Team & Benefits (100% Common Stock)		243,750				5.00%

		Round 1A (Common Stock)		756,172		$   451,537		15.51%		$   4,201,849		831%				Round 1A (Common Stock)		540,123		$   451,537		11.08%		$   4,201,849		831%

		Round 1B (Common Stock)		596,557		$   715,694		12.24%		$   3,314,910		363%				Round 1B (Common Stock)		426,112		$   715,694		8.74%		$   3,314,910		363%

		Round 1C (34% Common & 66% Preffered Stock)		622,782		$   1,595,267		12.78%		$   3,460,632		117%				Round 1C (75% Common & 25% Preffered Stock)		444,844		$   1,595,267		9.13%		$   3,460,632		117%

		Round 2: (25% Common 75% Preffered)		808,271		$   4,491,348		16.58%		$   4,491,348		0%				Round 2: (25% Common 75% Preffered)		577,337		$   4,491,348		11.84%		$   4,491,348		0%

		Total Issued and Outstanding Common Shares		3,818,889				104.45%								Total Issued and Outstanding Common Shares		3,312,746				90.61%

		Total Common Shares Remaining		-162,639				-4.45%								Total Common Shares Remaining		343,504				9.39%

		Total Prefferred Shares Issued		1,012,282				83.06%								Total Prefferred Shares Issued		723,058				59.33%

		Total Prefferred Shares Remaining		206,468				16.94%								Total Prefferred Shares Remaining		495,692				40.67%

		Total Shares Issued & Outstanding		4,831,171				99.10%								Total Shares Issued & Outstanding		4,035,804				82.79%

		Total Authorized Shares Remaining		43,829				0.90%								Total Authorized Shares Remaining		839,196				17.21%

				4,875,000				100.00%										4,875,000				100.00%

		Round 3: Year 2-3		Increase Authorized Shares By				6.55%								Round 3: Year 2-3		Increase Authorized Shares By				0.00%						40%

		Total Authorized Shares		5,194,195				100.00%								Total Authorized Shares		4,875,000				100.00%

		Total Common Stock Shares		3,855,495				74.23%								Total Common Stock Shares		3,618,566				74.23%

		Total Prefferred Stock Shares		1,338,700				25.77%								Total Prefferred Stock Shares		1,256,434				25.77%

										100.00%														$   1

		Share Price		$   26.55												Share Price		$   37.17

		Valuation		$   137,903,407												Valuation		$   193,064,770

		Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		24.40%		$   33,651,522		71653%				Seed Investment / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		10.32%		$   14,234,209						Entrepreneurial Team (Issued & Outstanding Options)		536,138		SWEAT		11.00%

		Future Team & Benefits (100% Common Stock)		243,750				4.69%		$   6,471,447						Future Team & Benefits (100% Common Stock)		243,750				5.00%

		Round 1A (Common Stock)		756,172		$   451,537		14.56%		$   20,076,018		4346%				Round 1A (Common Stock)		540,123		$   451,537		10.40%		$   20,076,018		4346%

		Round 1B (Common Stock)		596,557		$   715,694		11.49%		$   15,838,312		2113%				Round 1B (Common Stock)		426,112		$   715,694		8.20%		$   15,838,312		2113%

		Round 1C (34% Common & 66% Preffered Stock)		622,782		$   1,595,267		11.99%		$   16,534,558		936%				Round 1C (75% Common & 25% Preffered Stock)		444,844		$   1,595,267		8.56%		$   16,534,558		936%

		Round 2: (25% Common 75% Preffered)		808,271		$   4,491,348		15.56%		$   21,459,214		378%				Round 2: (25% Common 75% Preffered)		577,337		$   4,491,348		11.12%		$   21,459,214		378%

		Round 3: (59% Common 41% Preferred)		386,794		$   10,269,193		7.45%		$   10,269,193		0%				Round 3: (100% Preferred)		276,281		$   10,269,193		5.32%		$   10,269,193		0%

		Total Issued and Outstanding Common Shares		4,046,075				104.94%								Total Issued and Outstanding Common Shares		3,312,746				91.55%

		Total Common Shares Remaining		-190,580				-4.94%								Total Common Shares Remaining		305,820				8.45%

		Total Prefferred Shares Issued		1,171,889				87.54%								Total Prefferred Shares Issued		999,340				79.54%

		Total Prefferred Shares Remaining		166,810				3.21%								Total Prefferred Shares Remaining		257,094				5.27%

		Total Shares Issued & Outstanding		5,217,964				100.46%								Total Shares Issued & Outstanding		4,312,085				88.45%

		Total Authorized Shares Remaining		-23,769				-0.46%								Total Authorized Shares Remaining		562,915				11.55%

				5,194,195				100.00%										4,875,000				100.00%

								100.46%														85.60%

		Capitalization Table														Capitalization Table						25.00%

				Shares		Investment		Percent												Investment		Pre-Haggle

		Seed / Founders  (Issued Common Stock)		1,267,500		$   46,899		26.00%								Seed / Founders  (Issued Common Stock)				$   (4,983,099)		26.00%

		Entrepreneurial Team (Issued & Outstanding Options)		536,138				11.00%								Entrepreneurial Team (Issued & Outstanding Options)						11.00%

		Future Team		316,875				6.50%								Future Team						9.00%

		Seed														Seed

		Start-Up (For First 3 Months)		756,172		$   451,537		15.51%								Start-Up (For First 3 Months)				$   - 0		11.63%

		Round 1A (For Next 6 Months)		596,557		$   715,694		12.24%								Round 1A (For Next 6 Months)				$   - 0		9.18%

		Round 1B (For Next 6 Months)		622,782		$   1,595,267		12.78%								Round 1B (For Next 6 Months)				$   - 0		9.58%

						$   2,762,497		40.52%												$   - 0		30.39%

		Total through Round 1 (15 Months)		4,096,024		$   2,809,396		84%								Total through Round 1 (15 Months)				$   (4,983,099)		76.39%

		Round 2		808,271		$   4,491,348		16.58%								Round 2				$   - 0		12.43%

		Total Seed + Rounds 1 + 2		4,904,296		$   7,300,744		100.60%								Total Seed + Rounds 1 + 2				$   (4,983,099)		88.83%

		Round 3		487,500		$   10,269,193		10.00%								Round 3				$   - 0		11.17%

								Must Dilute By 10% for Third Round														100.00%

		Equity Structure														Equity Structure

		Total Authorized Shares		4,875,000												Total Authorized Shares

		Total Common Shares		3,656,250												Total Common Shares

		Total Common Shares Issued & Outstanding		1,836,138												Total Common Shares Issued & Outstanding

		Total Common Shares Remaining		1,820,112												Total Common Shares Remaining

		Total Preffered Shares		1,218,750												Total Preffered Shares

		Total Preffered Shares Remaining		1,218,750												Total Preffered Shares Remaining
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Capitalization Pie
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Round 1A Equity Structure
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Round 1B Equity Structure
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Round 1C Equity Structure
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Round 1 Consolidated Equity Structure
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Round 3 Equity Structure
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		ROI Table

				0-4 Months		4-8 Months		% Growth		8-12 Months		% Growth		Year 2		Growth %		Year 3		Growth %		Year 4		Growth %

		Round 1A		$   451,537		$   907,186		101%		$   1,936,949		329%		$   4,201,849		831%		$   20,076,018		4346%		$   88,113,448		19414%

		Round 1B		$   - 0		$   715,694		0%		$   1,528,092		114%		$   3,314,910		363%		$   15,838,312		2113%		$   69,514,200		9613%

		Round 1C		$   - 0		$   - 0		0%		$   1,595,267		0%		$   3,460,632		117%		$   16,534,558		936%		$   72,570,015		4449%

		Round 2		$   - 0		$   - 0		0%		$   - 0		0%		$   4,491,348		0%		$   21,459,214		378%		$   94,184,285		1997%

		Round 3		$   - 0		$   - 0		0%		$   - 0		0%		$   - 0		0%		$   10,269,193		0%		$   45,071,389		339%
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		5.9800515556

				1		33,595		0.28		130																		0.1846153846		new values		old values

				2		143,119		250%		$   154																				2.5

				3		396,087		3.00		$   182																				4		1.8185654008

				4		1,134,030		2.00		$   216																				2		1.6589327146

				5		2,737,942		2.00		$   250																				2		1.5468531469

				6		4,045,025		1.48		$   269																		0.076		1.4773960217		1.4773960217

				7		5,827,411		1.44		$   289																				1.4406364749		1.4406364749

				8		8,354,932		1.43		$   311																				1.4337298216		1.4337298216

				9		12,026,152		1.44		$   335																				1.4394074074		1.4394074074

				10		17,310,532		1.44		$   345

		YEAR 1

						revenue				cost		loss/cost																pre-tax loss		rev/loss		cum.loss

		33,595				$   77,605		$   35		$   1,175,832		0.33																$   (388,025)		0.2		$   (388,025)		0.2388059701

								($50 - $100)																										0.22		cost drop pa

												0.8289473684																		0.2063492063

		adv/target mktg		15%		$   11,641		marketing		$   819,988		58%																						0.023880597

		agent service		85%		$   65,964		member operations		$   185,658		8%

								agent services		70,549.92		6%

						$   - 0		advertising		$   94,067		8%

								G&A		$   232,072		20%

												100%

		YEAR 2

		143,119				$   2,562,191		31.00		$   4,436,695		0.33																$   (1,464,109)		1.75		$   (1,852,134)		0.2388059701

												0.4550561798																						0.0597014925

		adv/target mktg		19%		$   475,458		marketing		$   2,218,348		50%																		1.1975308642

		agent service		78%		$   2,007,490		member operations		$   399,303		9%

		market research		3%		$   79,243		agent services		$   354,936		8%

								advertising		$   399,303		9%

								G&A		$   1,020,440		23%

								market research		$   24,925		1%

												100%

		YEAR 3

		396,087				$   6,436,410		$   26		$   10,298,256		0.25																$   (2,574,564)		2.5		$   (4,426,698)

												0.2570532915

		adv/target mktg		27%		$   1,710,944		marketing		$   5,003,855		49%

		agent service		70%		$   4,508,203		member operations		$   1,291,317		13%

		market research		3%		$   217,263		agent services		$   1,614,147		16%

								advertising		$   1,129,903		11%

								G&A		$   1,162,186		11%

								market research		$   96,849		1%

																																		0.05

		YEAR 4										100%

		1,134,030				$   41,278,685		20.00		$   22,680,596		0.28																$   (6,350,567)		6.5		$   (10,777,265)		0.55

																																		-80

		adv/target mktg		32%		$   13,216,841		marketing		$   9,986,564		44%

		agent service		64%		$   26,433,682		member operations		$   2,973,777		13%

		market research		4%		$   1,628,162		agent services		$   3,994,626		18%

								advertising		$   2,485,545		11%

								G&A		$   2,885,007		13%

								market research		$   310,693		1%

												100%

		YEAR 5

		2,737,942				$   133,474,688		$   13		$   35,593,250		0.500																$   (17,796,625)		7.5		$   (28,573,890)

		adv/target mktg		35%		$   46,482,793		marketing		$   14,385,799		40%

		agent service		60%		$   80,644,846		member operations		$   5,104,638		14%

		market research		5%		$   6,347,048		agent services		$   6,728,841		19%

								advertising		$   4,176,522		12%

								G&A		$   4,965,421		14%

								market research		$   324,841		1%

												100%

								WEBREATHE.COM

						FINANCIAL  MODEL - 5 YEAR PROJECTIONS

						SATELITE BUSINESS MODEL

		# CUSTOMERS - YEAR 1		33,595

		GROWTH RATE - YEAR 2		250%

		COST PER CUSTOMER - YEAR 1		$   40

												(0.017)																$   - 0		1.0171790235		$   - 0

												37%

		CUM. INVESTMENT/VALUE		- 0								15%

												21%

								advertising		$   - 0		12%

								G&A		$   - 0		15%

								market research		$   - 0		1%

												100%

		YEAR 7

		- 0				$   - 0		$   - 0		$   - 0		(0.0974)																$   - 0		1.0973807925		$   - 0

		adv/target mktg		38%		$   - 0		marketing		$   - 0		31%

		agent service		56%		$   - 0		member operations		$   - 0		16%

		market research		6%		$   - 0		agent services		$   - 0		22%

								advertising		$   - 0		14%

								G&A		$   - 0		16%

								market research		$   - 0		1%

												100%

		YEAR 8

		- 0				$   - 0		$   - 0		- 0		(0.17231)																$   - 0		1.172310757		$   - 0

		adv/target mktg		40%		$   - 0		marketing		$   - 0		27%

		agent service		55%		$   - 0		member operations		$   - 0		17%

		market research		6%		$   - 0		agent services		$   - 0		23%

								advertising		$   - 0		15%

								G&A		$   - 0		18%

								market research		$   - 0		1%

												100%

		YEAR 9

		- 0				$   - 0		$   - 0		$   - 0		(0.24631)																$   - 0		1.2463072378		$   - 0

		adv/target mktg		41%		$   - 0		marketing		$   - 0		23%

		agent service		53%		$   - 0		member operations		$   - 0		18%

		market research		6%		$   - 0		agent services		$   - 0		23%

								advertising		$   - 0		17%

								G&A		$   - 0		19%

								market research		$   - 0		1%

												100%

		YEAR 10

		- 0				$   - 0		$   - 0		$   - 0		(0.32190)																$   - 0		1.3219047619		$   - 0

		adv/target mktg		43%		$   - 0		marketing		$   - 0		19%

		agent service		52%		$   - 0		member operations		$   - 0		19%

		market research		6%		$   - 0		agent services		$   - 0		22%

								advertising		$   - 0		19%

								G&A		$   - 0		20%

								market research		$   - 0		1%

												100%

				Year 1		Year 2		Year 3		Year 4		Year 5

		# CUSTOMERS THROUGH SATELITES		33,595		143,119		396,087		1,134,030		2,737,942

		CASH FLOW ANALYSIS

				Year 1		Year 2		Year 3		Year 4		Year 5

		GENERAL VISITORS		186,640		596,330		1,365,816		3,150,083		6,367,308

		REVENUE PRODUCING CUSTOMERS		33,595		143,119		396,087		1,134,030		2,737,942

		REVENUES		$   77,605		$   2,562,191		$   6,436,410		$   41,278,685		$   133,474,688

		EXPENSES		$   1,175,832		$   4,436,695		$   10,298,256		$   22,680,596		$   35,593,250

		PRE-TAX LOSS/GAIN		$   (1,098,227)		$   (1,874,504)		$   (3,861,846)		$   18,598,089		$   97,881,438

		CUMULATIVE LOSS/GAIN:		$   (1,098,227)		$   (2,972,731)		$   (6,834,577)		$   11,763,512		$   109,644,949

								$   3,309,371								$   1,157,098		$   2,041,655

		PROFITABILTY PER CUSTOMER

		REVENUE PER CUSTOMER		$   2		$   18		$   16		$   36		$   49

		EXPENSE PER CUSTOMER		$   49		$   31		$   26		$   20		$   13

		PROFITABILITY		$   (47)		$   (13)		$   (10)		$   16		$   36

		SOURCES OF REVENUE - THROUGH SATELITES

				Year 1		Year 2		Year 3		Year 4		Year 5

		Advertising/Sponsorships		27%		21%		12%		10%		8%

		Marketing		14%		13%		12%		9%		9%

		eCommerce		54%		57%		59%		64%		65%

		Hosting		5%		9%		17%		17%		18%

				100%		100%		100%		100%		100%

		Advertising/Sponsorships		$   20,953		$   538,060		$   772,369		$   4,127,868		$   10,677,975

		Marketing		$   10,865		$   333,085		$   772,369		$   3,715,082		$   12,012,722

		eCommerce		$   41,907		$   1,460,449		$   3,797,482		$   26,418,358		$   86,758,547

		Hosting		$   3,880		$   230,597		$   1,094,190		$   7,017,376		$   24,025,444

		TOTAL REVENUE:		$   77,604.91		$   2,562,191.48		$   6,436,410		$   41,278,685		$   133,474,688

		SOURCES OF EXPENSES -THROUGH SATELITES

		marketing		12%		10%		15%		22%		18%

		technology		33%		34%		37%		37%		37%

		member operations		0%		0%		0%		0%		0%																15%		16%		17%		18%		19%

		satelite member support		28%		30%		25%		16%		17%

		advertising		8%		6%		9%		11%		16%

		G&A		19%		20%		14%		14%		12%

				100%		100%		100%		100%		100%				0%		0%

								0%

				Year 1		Year 2		Year 3		Year 4		Year 5

		marketing		$   139,336		$   443,670		$   1,544,738		$   4,989,731		$   6,406,785

		technology		$   392,728		$   1,508,476		$   3,810,355		$   8,391,821		$   13,169,503

				$   - 0		$   - 0		$   - 0		$   - 0		$   - 0																$   - 0		$   - 0		$   - 0		$   - 0		$   - 0

		satelite/ member support		$   791,058		$   1,331,009		$   2,574,564		$   3,628,895		$   6,050,853

		advertising		$   94,067		$   266,202		$   926,843		$   2,494,866		$   5,694,920

		G&A		$   223,408		$   887,339		$   1,441,756		$   3,175,283		$   4,271,190

		TOTAL EXPENSE:		$   1,640,597		$   4,436,695		$   10,298,256		$   22,680,596		$   35,593,250

												Series 1 -																revenues												REVENUES

												Series 2 -																expenses												EXPENSES

				Series 1 -		marketing

				Series 2 -		member operations						Series 1 -																Advertising/Sponsorships

				Series 3 -		satelite member support						Series 2 -																Marketing

				Series 4 -		advertising						Series 3 -																0

				Series 5 -		G&A

				Series 6 -

		Financial Summary - 10 year projections.

		Cumulative Investment: $16,265,000		over 5 year period.

		Business turns profitable during 6th year of operation.

		Cumulative Investment pays off - year 7

		Initial staff is 29 people increasing to 107 by year 5.





		



YEARS

INVESTMENT PAYOFF

CUMULATIVE INVESTMENT PAYOFF



		



REVENUES/EXPENSES DYNAMICS



		



EXPENSE ALLOCATION



						1



SOURCES OF REVENUES



		5.9800515556

				1		3,373		0.28		130																0.1846153846		new values		old values

				2		20,974		2.50		$   154																		3.5

				3		253,865		3.00		$   182																		4		1.8185654008

				4		872,349		2.50		$   216																		2		1.6589327146

				5		2,536,378		2.00		$   250																		2		1.5468531469

				6		3,747,235		1.48		$   269																0.076		1.4773960217		1.4773960217

				7		5,398,404		1.44		$   289																		1.4406364749		1.4406364749

				8		7,739,852		1.43		$   311																		1.4337298216		1.4337298216

				9		11,140,800		1.44		$   335																		1.4394074074		1.4394074074

				10		16,036,151		1.44		$   345

		YEAR 1

						revenue				cost		loss/cost														pre-tax loss		rev/loss		cum.loss

		3,373				$   23,614		$   50		$   168,669		0.4														$   (67,468)		0.35		$   (67,468)		0.2388059701

								($50 - $100)																								0.1326699834		cost drop pa		0.1326699834

												0.8289473684																0.2063492063

		adv/target mktg		15%		$   3,542		marketing		$   117,625		58%																				0.023880597

		agent service		85%		$   20,072		member operations		$   26,632		8%

								agent services		10,120.17		6%

						$   - 0		advertising		$   13,494		8%

								G&A		$   33,290		20%

												100%

		YEAR 2

		20,974				$   302,030		48.00		$   1,006,768		0.3														$   (302,030)		1		$   (369,498)

												0.4550561798

		adv/target mktg		19%		$   56,047		marketing		$   503,384		50%																1.1975308642

		agent service		78%		$   236,642		member operations		$   90,609		9%

		market research		3%		$   9,341		agent services		$   80,541		8%

								advertising		$   90,609		9%

								G&A		$   231,557		23%

								market research		$   5,656		1%

												100%

		YEAR 3

		253,865				$   6,854,345		$   45		$   11,423,909		0.2														$   (2,284,782)		3		$   (2,654,280)

												0.2570532915

		adv/target mktg		27%		$   1,822,041		marketing		$   5,550,802		49%

		agent service		70%		$   4,800,934		member operations		$   1,432,465		13%

		market research		3%		$   231,370		agent services		$   1,790,581		16%

								advertising		$   1,253,407		11%

								G&A		$   1,289,219		11%

								market research		$   107,435		1%

		YEAR 4										100%

		872,349				$   27,915,175		40.00		$   34,893,969		0.2														$   (6,978,794)		4		$   (9,633,074)		52

																																-80

		adv/target mktg		32%		$   8,938,038		marketing		$   15,364,272		44%

		agent service		64%		$   17,876,075		member operations		$   4,575,139		13%

		market research		4%		$   1,101,063		agent services		$   6,145,709		18%

								advertising		$   3,823,997		11%

								G&A		$   4,438,567		13%

								market research		$   478,000		1%

												100%

		YEAR 5

		2,536,378				$   87,995,078		$   35		$   87,995,078		0.200														$   (17,599,016)		5		$   (27,232,089)

		adv/target mktg		35%		$   30,644,440		marketing		$   35,565,155		40%

		agent service		60%		$   53,166,257		member operations		$   12,619,894		14%

		market research		5%		$   4,184,381		agent services		$   16,635,315		19%

								advertising		$   10,325,368		12%

								G&A		$   12,275,715		14%

								market research		$   803,084		1%

												100%

		YEAR 6

		3,747,235				$   114,693,043		$   30		$   112,756,005		(0.017)														$   1,937,038		1.0171790235		$   (25,295,051)

		adv/target mktg		36%		$   41,687,707		marketing		$   41,492,550		37%

		agent service		58%		$   66,783,291		member operations		$   16,597,020		15%

		market research		5%		$   6,222,046		agent services		$   23,273,143		21%

								advertising		$   13,485,079		12%

								G&A		$   17,219,408		15%

								market research		$   1,037,314		1%

												100%

		YEAR 7

		5,398,404				$   154,609,373		$   26		$   140,889,447		(0.0974)														$   13,719,926		1.0973807925		$   (11,575,125)

		adv/target mktg		38%		$   58,664,511		marketing		$   43,146,802		31%

		agent service		56%		$   87,050,565		member operations		$   23,181,944		16%

		market research		6%		$   8,894,297		agent services		$   30,751,558		22%

								advertising		$   19,397,137		14%

								G&A		$   23,181,944		16%

								market research		$   1,324,683		1%

												100%

		YEAR 8

		7,739,852				$   205,386,980		$   23		175,198,409.83		(0.17231)														$   30,188,571		1.172310757		$   18,613,446

		adv/target mktg		40%		$   81,404,440		marketing		$   47,987,612		27%

		agent service		55%		$   112,029,262		member operations		$   29,665,069		17%

		market research		6%		$   12,040,528		agent services		$   39,698,843		23%

								advertising		$   26,175,061		15%

								G&A		$   30,799,322		18%

								market research		$   1,745,004		1%

												100%

		YEAR 9

		11,140,800				$   272,598,453		$   20		$   218,724,922		(0.24631)														$   53,873,531		1.2463072378		$   72,486,977

		adv/target mktg		41%		$   112,512,488		marketing		$   50,481,195		23%

		agent service		53%		$   144,174,293		member operations		$   38,931,098		18%

		market research		6%		$   15,911,673		agent services		$   50,481,195		23%

								advertising		$   36,831,080		17%

								G&A		$   40,869,576		19%

								market research		$   2,180,788		1%

												100%

		YEAR 10

		16,036,151				$   360,966,208		$   17		$   273,065,215		(0.32190)														$   87,900,993		1.3219047619		$   160,387,970

		adv/target mktg		43%		$   153,956,769		marketing		$   52,012,422		19%

		agent service		52%		$   186,427,381		member operations		$   50,526,353		19%

		market research		6%		$   20,582,058		agent services		$   61,300,354		22%

								advertising		$   52,012,422		19%

								G&A		$   54,167,222		20%

								market research		$   2,674,925		1%

												100%

				Year 1		Year 2		Year 3		Year 4		Year 5														Year 6		Year 7		Year 8		Year 9		Year 10

		#  CUSTOMERS		3,373		20,974		253,865		872,349		2,536,378														3,747,235		5,398,404		7,739,852		11,140,800		16,036,151

		CASH FLOW ANALYSIS

				Year 1		Year 2		Year 3		Year 4		Year 5														Year 6		Year 7		Year 8		Year 9		Year 10

		DIRECT CUSTOMERS		3,373		20,974		253,865		872,349		2,536,378														3,747,235		5,398,404		7,739,852		11,140,800		16,036,151

		REVENUES		$   23,614		$   302,030		$   6,854,345		$   27,915,175		$   87,995,078														$   114,693,043		$   154,609,373		$   205,386,980		$   272,598,453		$   360,966,208

		EXPENSES		$   168,669		$   1,006,768		$   11,423,909		$   34,893,969		$   87,995,078														$   112,756,005		$   140,889,447		175,198,409.83		$   218,724,922		$   273,065,215

		PRE-TAX LOSS/GAIN		$   (145,056)		$   (704,737)		$   (4,569,563)		$   (6,978,794)		$   - 0														$   (25,295,051)		$   (11,575,125)		$   18,613,446		$   72,486,977		$   160,387,970

						$   (849,793)		$   (5,419,356)		$   (12,398,150)		$   (12,398,150)

		SOURCES OF REVENUE

				Year 1		Year 2		Year 3		Year 4		Year 5														Year 6		Year 7		Year 8		Year 9		Year 10

		Advertising/Sponsorships		27%		21%		12%		10%		8%														36%		38%		40%		41%		43%

		Marketing		14%		13%		12%		9%		9%														58%		56%		55%		53%		52%

		eCommerce		54%		57%		59%		64%		65%

		Hosting		5%		9%		17%		17%		18%

				100%		100%		100%		100%		100%

		Advertising/Sponsorships		$   6,376		$   63,426		$   822,521		$   2,791,518		$   7,039,606														$   41,687,707		$   58,664,511		$   81,404,440		$   112,512,488		$   153,956,769

		Marketing		$   3,306		$   39,264		$   822,521		$   2,512,366		$   7,919,557														$   66,783,291		$   87,050,565		$   112,029,262		$   144,174,293		$   186,427,381

		eCommerce		$   12,751		$   172,157		$   4,044,064		$   17,865,712		$   57,196,801

		Hosting		$   1,181		$   27,183		$   1,165,239		$   4,745,580		$   15,839,114

		TOTAL:		23,615		$   302,030		$   6,854,345		$   27,915,175		$   87,995,078														$   108,470,998		$   145,715,076		$   193,433,702		$   256,686,781		$   340,384,150

		SOURCES OF EXPENSES

		marketing		18%		21%		16%		22%		18%														37%		31%		27%		23%		19%

		technology		30%		31%		32%		37%		37%

				0%		0%		0%		0%		0%														15%		16%		17%		18%		19%

		satelite/member support		14%		30%		25%		16%		17%														21%		22%		23%		23%		22%

		advertising		19%		8%		15%		11%		16%														12%		14%		15%		17%		19%

		G&A		20%		10%		12%		14%		12%														15%		16%		18%		19%		20%

																										1%		1%		1%		1%		1%

				100%		100%		100%		100%		100%

				Year 1		Year 2		Year 3		Year 4		Year 5														Year 6		Year 7		Year 8		Year 9		Year 10

		marketing		$   30,360		$   211,421		$   1,827,825		$   7,676,673		$   15,839,114														$   41,492,550		$   43,146,802		$   47,987,612		$   50,481,195		$   52,012,422

		technology		$   49,926		$   312,098		$   3,655,651		$   12,910,769		$   32,558,179

		member support		$   - 0		$   - 0		$   - 0		$   - 0		$   - 0														$   16,597,020		$   23,181,944		$   29,665,069		$   38,931,098		$   50,526,353

		member/customer support		$   23,614		$   302,030		$   2,855,977		$   5,583,035		$   14,959,163														$   23,273,143		$   30,751,558		$   39,698,843		$   50,481,195		$   61,300,354

		advertising		$   32,047		$   80,541		$   1,713,586		$   3,838,337		$   14,079,212														$   13,485,079		$   19,397,137		$   26,175,061		$   36,831,080		$   52,012,422

		G&A		$   33,228		$   100,677		$   1,370,869		$   4,885,156		$   10,559,409														$   17,219,408		$   23,181,944		$   30,799,322		$   40,869,576		$   54,167,222

																										$   1,037,314		$   1,324,683		$   1,745,004		$   2,180,788		$   2,674,925

				$   169,175		$   1,006,768		$   11,423,909		$   34,893,969		$   87,995,078

						FINANCIAL  MODEL - 10 YEARS PROJECTIONS

		# CUSTOMERS - YEAR 1		100,000

		GROWTH RATE - YEAR 2		350%

		COST PER CUSTOMER - YEAR 1		$   40

		CUMULATIVE INVESTMENT		$   - 0

		VALUE IN 10 YEARS		$   160,387,970

		CUM. INVESTMENT/VALUE		- 0

												Series 1 -														revenues												REVENUES

												Series 2 -														expenses												EXPENSES

				Series 1 -		marketing

				Series 2 -								Series 1 -														Advertising/Sponsorships

				Series 3 -		satelite/member support						Series 2 -														Marketing

				Series 4 -		advertising						Series 3 -														0

				Series 5 -		G&A

				Series 6 -

		Financial Summary - 10 year projections.

		Cumulative Investment: $16,265,000		over 5 year period.

		Business turns profitable during 6th year of operation.

		Cumulative Investment pays off - year 7

		Initial staff is 29 people increasing to 107 by year 5.





		



YEARS

INVESTMENT PAYOFF

CUMULATIVE INVESTMENT PAYOFF



		



REVENUES/EXPENSES DYNAMICS



		



EXPENSE ALLOCATION



						1



SOURCES OF REVENUES



				Contents:

		1		•		R&D Operating Expenses

		2		•		General & Administration Expense

		3		•		Offfice Expense Calculation

		4		•		Sales & Marketing Expenses

		5		•		Fixed Assets Investments

		6		•		Depreciation

		7		•		Travel

		8		•		Profit & Loss Statement

		9		•		Expenses Summary

		10		•		Expenses Summary -- % of Total																												THE TARGET NUMBERS BELOW ARE FOR REFERENCE ONLY.  IF YOU WANT TO CHANGE THE NUMBERS FOR CALCULATIONS,

		11		•		Expenses as % of Sales																												CHANGE THE NUMBERS IN THE LEFT SET OF COLUMNS (SEE THE ORANGE SIGN INDICATING WHERE TO SET NEW TARGETS)

		12		•		Cash Flow

										Year 1		Year 2		Year 3		Year 4		Year 5																Expenses Summary						1999		2000		2001		2002		2003

						Marketing				18%		21%		16%		16%		16%																		Marketing				37%		34%		30%		30%		30%

						Technology				30%		31%		32%		37%		37%																		R&D				26%		22%		18%		14%		10%

										0%		0%		0%		0%		0%																		Member Operations				8%		10%		13%		13%		14%

						Member/Customer Support				14%		30%		25%		18%		14%																		Agent Services				10%		12%		16%		18%		19%

						Advertising				19%		8%		15%		17%		20%																		Advertising				8%		10%		11%		11%		12%

						G&A				20%		10%		12%		12%		13%																		G&A				11%		11%		11%		13%		14%

																																				Market Research				0%		1%		1%		1%		1%

										100%		100%		100%		100%		100%																						100%		100%		100%		100%		100%

				x		Marketing				324,000		929,880		1,873,433		4,062,211		7,046,556																		Marketing				1,842,211		2,489,104		3,898,678		6,300,838		9,557,230

				x		Technology				531,000		1,372,680		3,746,866		9,393,864		16,295,160																		R&D				1,294,526		1,610,597		2,339,207		2,940,391		3,185,743

				x																																Member Operations				398,316		732,090		1,689,427		2,730,363		4,460,041

				x		Member/Customer Support				248,400		1,328,400		2,927,239		4,569,988		6,165,736																		Agent Services				497,895		878,507		2,079,295		3,780,503		6,052,913

				x		Advertising				342,000		354,240		1,756,343		4,316,100		8,808,195																		Advertising				398,316		732,090		1,429,515		2,310,307		3,822,892

				x		G&A				354,600		442,800		1,405,075		3,046,659		5,725,326																		G&A				547,684		805,299		1,429,515		2,730,363		4,460,041

				x																										INDIRECT CUSTOMERS						Market Research				0		73,209		129,956		210,028		318,574

						TOTAL EXPENSES				1,800,000		4,428,000		11,708,955		25,388,821		44,040,973																		TOTAL EXPENSES				4,978,948		7,320,896		12,995,593		21,002,793		31,857,434

										1,800,000		4,428,000		11,708,955		25,388,821		44,040,973				<==== ENTER TARGETS AMOUNTS HERE														Target				4,978,948		7,320,896		12,995,592		21,002,794		31,857,435

		1		R&D Operating Expenses						1999		2000		2001		2002		2003				Year 1		Year 2		Year 3		Year 4		Year 5				Non-Satelite Technology Budget						Year 1		Year 2		Year 3		Year 4		Year 5

						.																														.

						SubContractors				200,000		200,000		250,000		1,000,000		1,500,000				40%		13%		12%		26%		28%						SubContractors				212,030		183,315		445,550		2,406,837		4,643,691

						Travel				12,000		24,000		36,000		48,000		60,000				1%		2%		2%		1%		1%						Travel				6,407		21,998		64,159		115,528		185,748

						Education/Seminars				10,000		15,000		20,000		25,000		50,000				1%		1%		1%		1%		1%						Education/Seminars				5,339		13,749		35,644		60,171		154,790

						Patents Registration				20,000		40,000		100,000		140,000		175,000				2%		3%		5%		4%		3%						Patents Registration				10,679		36,663		178,220		336,957		541,764

						Special Software				35,000		40,000		45,000		75,000		100,000				4%		3%		2%		2%		2%						Special Software				18,688		36,663		80,199		180,513		309,579

						Prototype Testing				35,000		45,000		65,000		80,000		125,000				4%		3%		3%		2%		2%						Prototype Testing				18,688		41,246		115,843		192,547		386,974

						Surveys/Research				25,000		45,000		76,000		125,000		200,000				3%		3%		4%		3%		4%						Surveys/Research				13,348		41,246		135,447		300,855		619,159

						Regulatory				10,000		15,000		20,000		25,000		30,000				1%		1%		1%		1%		1%						Regulatory				5,339		13,749		35,644		60,171		92,874

						License / subscriptions				5,000		15,000		25,000		45,000		100,000				1%		1%		1%		1%		2%						License / subscriptions				2,670		13,749		44,555		108,308		309,579

						Equipment / site leasing				10,000		25,000		50,000		100,000		150,000				1%		2%		2%		3%		3%						Equipment / site leasing				5,339		22,914		89,110		240,684		464,369

						Total Tech Oper Expenses				362,000		464,000		687,000		1,663,000		2,490,000				56%		31%		33%		43%		47%						Total Tech Oper Expenses				298,528		425,290		1,224,371		4,002,570		7,708,528

						% Increase						28%		48%		142%		50%

						+ Tech Staff Costs				632,500		1,033,620		1,415,383		2,239,991		2,773,644				44%		69%		67%		57%		53%						+ Tech Staff Costs				232,472		947,390		2,522,494		5,391,294		8,586,632

						% Increase						63%		37%		58%		24%

						= Total Tech Costs				994,500		1,497,620		2,102,383		3,902,991		5,263,644				100%		100%		100%		100%		100%						= Total Tech Costs				531,000		1,372,680		3,746,866		9,393,864		16,295,160

						% Increase						51%		40%		86%		35%

						Target				531,000		1,372,680		3,746,866		9,393,864		16,295,160

		2		General & Administration Expense						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite General & Administration Expense						Year 1		Year 2		Year 3		Year 4		Year 5

								Note

						Legal & Accounting				60,000		150,000		300,000		500,000		700,000				8%		10%		15%		19%		21%						Legal & Accounting				27,415		43,971		208,533		565,914		1,177,184

						Office				256,679		407,146		531,060		725,782		947,057				33%		27%		26%		27%		28%						Office				117,280		119,352		369,145		821,461		1,592,658

						Management Consulting				25,000		45,000		75,000		150,000		250,000				3%		3%		4%		6%		7%						Management Consulting				11,423		13,191		52,133		169,774		420,423

						Vehicle Leasing		3		17,400		27,600		36,000		49,200		64,200				2%		2%		2%		2%		2%						Vehicle Leasing				7,950		8,091		25,024		55,686		107,965

						Travel				21,000		37,500		60,000		85,000		135,000				3%		2%		3%		3%		4%						Travel				9,595		10,993		41,707		96,205		227,028

						Equipment Maint				5,000		25,000		45,000		90,000		140,000				1%		2%		2%		3%		4%						Equipment Maint				2,285		7,329		31,280		101,865		235,437

						Total G&A				385,079		692,246		1,047,060		1,599,982		2,236,257				50%		46%		52%		59%		66%						Total G&A				175,947		202,927		727,822		1,810,906		3,760,695

						% Increase over prev yr						80%		51%		53%		40%

						+ G&A Staff Costs				391,000		818,283		974,310		1,091,820		1,168,247				50%		54%		48%		41%		34%						+ G&A Staff Costs				178,653		239,873		677,253		1,235,753		1,964,631

						% Increase over prev yr						109%		19%		12%		7%

						= Total G&A Costs				776,079		1,510,529		2,021,370		2,691,802		3,404,504				100%		100%		100%		100%		100%						= Total G&A Costs				354,600		442,800		1,405,075		3,046,659		5,725,326

						% Increase over prev yr						95%		34%		33%		26%

						Target				354,600		442,800		1,405,075		3,046,659		5,725,326

		3		Office Expense Calculation						1999		2000		2001		2002		2003				Year 1		Year 2		Year 3		Year 4		Year 5				Office Expense Calculation for Non-Satelite						Year 1		Year 2		Year 3		Year 4		Year 5

								per/ea

						# Staff				29		46		60		82		107

						Rent		3,000		87,000		138,000		180,000		246,000		321,000				34%		34%		34%		34%		34%						Rent				39,751		40,454		125,165		278,430		539,823

						Elec		500		14,500		23,000		30,000		41,000		53,500				6%		6%		6%		6%		6%						Elec				6,625		6,742		20,853		46,405		89,971

						Insurance		600		17,400		27,600		36,000		49,200		64,200				7%		7%		7%		7%		7%						Insurance				7,950		8,091		25,024		55,686		107,965

						Maintenance		500		14,500		23,000		30,000		41,000		53,500				6%		6%		6%		6%		6%						Maintenance				6,625		6,742		20,853		46,405		89,971

						Supplies		1,000		29,000		46,000		60,000		82,000		107,000				11%		11%		11%		11%		11%						Supplies				13,250		13,485		41,707		92,810		179,941

						Messengers		500		14,500		23,000		30,000		41,000		53,500				6%		6%		6%		6%		6%						Messengers				6,625		6,742		20,853		46,405		89,971

						Real estate taxes		500		14,500		23,000		30,000		41,000		53,500				6%		6%		6%		6%		6%						Real estate taxes				6,625		6,742		20,853		46,405		89,971

						Recruitment		1,000		29,000		46,000		60,000		82,000		107,000				11%		11%		11%		11%		11%						Recruitment				13,250		13,485		41,707		92,810		179,941

						Postage		250		7,250		11,500		15,000		20,500		26,750				3%		3%		3%		3%		3%						Postage				3,313		3,371		10,427		23,202		44,985

						Entertainment		250		7,250		11,500		15,000		20,500		26,750				3%		3%		3%		3%		3%						Entertainment				3,313		3,371		10,427		23,202		44,985

						Other		750		21,750		34,500		45,000		61,500		80,250				8%		8%		8%		8%		8%						Other				9,938		10,113		31,280		69,607		134,956

						Total Office				256,679		407,146		531,060		725,782		947,057				100%		100%		100%		100%		100%						Total Office				117,267		119,338		369,145		821,368		1,592,478

						% Increase						59%		30%		37%		30%

		4		Sales & Marketing Expenses						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite Sales & Marketing Expenses						Year 1		Year 2		Year 3		Year 4		Year 5

						Exhibitions				45,000		125,000		250,000		350,000		700,000				4%		6%		7%		7%		10%						Exhibitions				11,483		58,675		134,864		285,085		687,425

						Direct Mail				250,000		400,000		850,000		1,250,000		1,750,000				20%		20%		24%		25%		24%						Direct Mail				64,443		187,760		458,539		1,018,160		1,718,563

						Travel				45,000		75,000		125,000		250,000		400,000				4%		4%		4%		5%		6%						Travel				11,483		35,205		67,432		203,632		392,814

						Entertainment				20,000		50,000		100,000		200,000		300,000				2%		3%		3%		4%		4%						Entertainment				5,103		23,470		53,946		162,906		294,611

						Sales & Mkt Literature				250,000		400,000		750,000		1,000,000		1,250,000				20%		20%		22%		20%		17%						Sales & Mkt Literature				63,792		187,760		404,593		814,528		1,227,545

						Presentations				35,000		55,000		80,000		125,000		200,000				3%		3%		2%		3%		3%						Presentations				8,931		25,817		43,157		101,816		196,407

						Marketing Consultants				50,000		75,000		125,000		200,000		250,000				4%		4%		4%		4%		3%						Marketing Consultants				12,758		35,205		67,432		162,906		245,509

						Misc				40,000		75,000		100,000		140,000		200,000				3%		4%		3%		3%		3%						Misc				10,207		35,205		53,946		114,034		196,407

						Total Sales & Mkt exp				735,000		1,255,000		2,380,000		3,515,000		5,050,000				58%		63%		69%		70%		70%						Total Sales & Mkt exp				188,200		589,098		1,283,910		2,863,067		4,959,282

						% Increase						71%		90%		48%		44%

						+ Sales & Mkt Staff Costs				534,750		725,995		1,092,807		1,472,195		2,125,456				42%		37%		31%		30%		30%						+ Sales & Mkt Staff Costs				136,080		340,782		589,523		1,199,145		2,087,274

						% Increase						36%		51%		35%		44%

						= Total Sales & Mkt Costs				1,269,750		1,980,995		3,472,807		4,987,195		7,175,456				100%		100%		100%		100%		100%						= Total Sales & Mkt Costs				324,280		929,880		1,873,433		4,062,211		7,046,556

						% Increase						56%		75%		44%		44%

						Target				324,000		929,880		1,873,433		4,062,211		7,046,556

				Advertising and PR						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite Advertising and PR						Year 1		Year 2		Year 3		Year 4		Year 5

						Advt				250,000		600,000		1,500,000		3,000,000		5,000,000				56%		71%		71%		75%		80%						Advt				190,000		250,052		1,254,531		3,237,075		7,046,556

						PR				200,000		250,000		600,000		1,000,000		1,250,000				44%		29%		29%		25%		20%						PR				152,000		104,188		501,812		1,079,025		1,761,639

						Total				450,000		850,000		2,100,000		4,000,000		6,250,000																		Total				342,000		354,240		1,756,343		4,316,100		8,808,195

						Target				342,000		354,240		1,756,343		4,316,100		8,808,195

										1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite Customer Support						Year 1		Year 2		Year 3		Year 4		Year 5

				Market Research

				Membership Operations

				Agent Services																																Member/Customer Support				248,400		1,328,400		2,927,239		4,569,988		6,165,736

												150,000		79%

		5		Fixed Assets Investments						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003				Non-Satelite Fixed Assets Investments						Year 1		Year 2		Year 3		Year 4		Year 5

						Operations Equipment				150,000		250,000		750,000		1,250,000		1,500,000				4%		4%		8%		8%		7%

						R&D Equipment				75,000		200,000		300,000		450,000		600,000				22%		32%		23%		22%		24%						Technology Equipment				116,789		433,022		871,364		2,084,437		3,867,522

						Office Equipment		4		116,000		184,000		240,000		328,000		428,000				34%		29%		19%		16%		17%						Office Equipment				120,626		128,510		261,409		492,753		969,320

						Total Fixed Assets				341,000		634,000		1,290,000		2,028,000		2,528,000				100%		100%		100%		100%		100%						Total Fixed Assets				237,415		561,532		1,132,773		2,577,191		4,836,842

						% Increase						86%		103%		57%		25%

						Cum Total Oper Equip				150,000		400,000		1,150,000		2,400,000		3,900,000				44%		41%		51%		56%		57%

						Cum Total R&D Equip				75,000		275,000		575,000		1,025,000		1,625,000				22%		28%		25%		24%		24%						Cum Total Technology Equip				116,789		549,811		1,421,175		3,505,612		7,373,134

						Cum Total Office Equip				116,000		300,000		540,000		868,000		1,296,000				34%		31%		24%		20%		19%						Cum Total Office Equip				120,626		249,136		510,545		1,003,299		1,972,618

						Cum Total Fixed Assets				341,000		975,000		2,265,000		4,293,000		6,821,000				100%		100%		100%		100%		100%						Cum Total Fixed Assets				237,415		798,947		1,931,720		4,508,911		9,345,753

		6		Depreciation						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

																																		Depreciation						Year 1		Year 2		Year 3		Year 4		Year 5

						Operations Equipment		20%		30,000		80,000		230,000		480,000		780,000				44%		41%		51%		56%		57%

						R&D Equipment		20%		15,000		55,000		115,000		205,000		325,000				22%		28%		25%		24%		24%						Technology Equipment				23,358		109,962		284,235		701,122		1,474,627

						Office Equipment		20%		23,200		60,000		108,000		173,600		259,200				34%		31%		24%		20%		19%						Office Equipment				24,125		49,827		102,109		200,660		394,524

						Total Depreciation				68,200		195,000		453,000		858,600		1,364,200				100%		100%		100%		100%		100%						Total Depreciation				68,200		181,400		439,400		845,000		1,350,600

																																								47,483		159,789		386,344		901,782		1,869,151

		7		Travel						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

						Management

						# Trips				6		10		15		20		30

						Cost per trip				3,500		3,750		4,000		4,250		4,500

						Total				21,000		37,500		60,000		85,000		135,000				27%		27%		27%		22%		23%

																																		Profit & Loss Statement						Year 1		Year 2		Year 3		Year 4		Year 5

						R&D

						# Trips				4		8		12		16		20																		Total Sales				$396,000		$2,945,455		$9,860,173		$26,135,551		$   51,330,513

						Avg Cost per trip				3,000		3,000		3,000		3,000		3,000

						Total				12,000		24,000		36,000		48,000		60,000				15%		18%		16%		13%		10%						Marketing				$324,280		$929,880		$1,873,433		$4,062,211		$7,046,556

																																				Technology				$531,000		$1,372,680		$3,746,866		$9,393,864		$16,295,160

						Marketing & Sales																														Customer Support				$248,400		$1,328,400		$2,927,239		$4,569,988		$6,165,736

						# Trips				15		30		60		100		150																		Advertising				$342,000		$354,240		$1,756,343		$4,316,100		$8,808,195

						Cost per trip				1,750		1,900		2,100		2,300		2,500																		G&A				$354,600		$442,800		$1,405,075		$3,046,659		$5,725,326

						Total				45,000		75,000		125,000		250,000		400,000				58%		55%		57%		65%		67%						Market Research

																																				Total Operating Expenses				$1,800,280		$4,428,000		$11,708,955		$25,388,821		$44,040,973

						Total All Travel				78,000		136,500		221,000		383,000		595,000				100%		100%		100%		100%		100%

		8		Profit & Loss Statement						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003						Pre-tax Oper. Profit/(Loss) / yr				($1,404,280)		($1,482,545)		($1,848,782)		$746,730		$7,289,540

								Note																												Cum. pre-tax Oper. Profit/(Loss)				(1,404,280)		(2,886,825)		(4,735,607)		(3,988,877)		3,300,663

						Total Sales				855,261		3,989,477		9,655,033		17,749,419		29,620,373

																																				Fixed Assets Investments				$237,415		$561,532		$1,132,773		$2,577,191		$4,836,842

						Total R&D				994,500		1,497,620		2,102,383		3,902,991		5,263,644				29%		26%		23%		27%		27%						Depreciation				$68,200		$181,400		$439,400		$845,000		$1,350,600

						Total Sales & Mktg				1,269,750		1,980,995		3,472,807		4,987,195		7,175,456				37%		34%		37%		34%		36%

						Total G&A				776,079		1,510,529		2,021,370		2,691,802		3,404,504				22%		26%		22%		19%		17%

						Fixed Assets				341,000		634,000		1,290,000		2,028,000		2,528,000				10%		11%		14%		14%		13%

						Depreciation (20%)				68,200		195,000		453,000		858,600		1,364,200				2%		3%		5%		6%		7%

						Total Operating Expenses				3,449,529		5,818,144		9,339,560		14,468,588		19,735,804				100%		100%		100%		100%		100%

						Pre-tax Oper. Profit/(Loss)				(2,594,268)		(1,828,666)		315,473		3,280,831		9,884,569

						Income Tax

						Net Profit

		9		Expenses Summary						1999		2000		2001		2002		2003				1999		2000		2001		2002		2003

						R&D Operating Expenses				$994,500		$1,497,620		$2,102,383		$3,902,991		$5,263,644				33%		30%		28%		34%		33%

						General & Administration Expense				$776,079		$1,510,529		$2,021,370		$2,691,802		$3,404,504				26%		30%		27%		23%		21%

						Sales & Marketing Expenses				$1,269,750		$1,980,995		$3,472,807		$4,987,195		$7,175,456				42%		40%		46%		43%		45%

						Sub-Total				$3,040,329		$4,989,144		$7,596,560		$11,581,988		$15,843,604				100%		100%		100%		100%		100%

						Fixed Assets Investments				$341,000		$975,000		$2,265,000		$4,293,000		$6,821,000

						Depreciation				$68,200		$195,000		$453,000		$858,600		$1,364,200

																						Expenses Alloc -- Tanya

		10		Expenses Summary -- Percentages of Total						1999		2000		2001		2002		2003				$   5,000,000		$   7,320,896		$   12,995,592		$   21,043,976		$   31,774,581

																						70%		37%		26%		24%		21%		marketing

						R&D Operating Expenses				33%		30%		28%		34%		33%				16%		19%		18%		17%		17%		member operations

						General & Administration Expense				26%		30%		27%		23%		21%				11%		30%		34%		32%		30%		agent services

						Sales & Marketing Expenses				42%		40%		46%		43%		45%				0%		5%		10%		14%		16%		advertising

						Sub-Total				100%		100%		100%		100%		100%				3%		8%		11%		13%		14%		G&A

																						0%		1%		1%		1%		2%		market research

		11		Expenses as % of Sales						1999		2000		2001		2002		2003

																						3,486,842		2,714,489		3,422,037		4,983,016		6,752,616		marketing

						Total R&D as % of Sales				116%		38%		22%		22%		18%				789,474		1,398,373		2,322,096		3,582,830		5,385,522		member operations

						Total Sales & Mktg as % of Sales				148%		50%		36%		28%		24%				526,316		2,220,946		4,399,762		6,712,658		9,486,804		agent services

						Total G&A as % of Sales				91%		38%		21%		15%		11%				0		370,158		1,262,895		2,841,554		5,178,387		advertising

						Fixed Assets				40%		16%		13%		11%		9%				131,579		616,929		1,466,587		2,676,827		4,432,699		G&A

						Total				395%		141%		92%		77%		62%				0		41,129		122,216		288,274		579,979		market research

		12		Cash Flow						1999		2000		2001		2002		2003

						Operating profit/(Loss)				(2,594,268)		(1,828,666)		315,473		3,280,831		9,884,569

						Depreciation				68,200		195,000		453,000		858,600		1,364,200

						Net Cash Flow from Operations				(2,526,068)		(1,633,666)		768,473		4,139,431		11,248,769

						Cumulative Cashflow				(2,526,068)		(4,159,734)		(3,391,261)		748,170		11,996,938





										BUDGET

												Set up to build & serve website in-house

														Year 1		Year 2		Year 3

		Compensation (Includes Taxes & Benefits)																						$   1

				Salaries Full-Time										$   - 0		$   2,000,000.00		$   2,500,000.00				Staffing		$   - 0

				Salaries Part-Time										$   - 0		$   670,100.00		$   905,100.00				Office Space		$   96,000		8000

				Contractors										$   100,000.00		$   250,000.00		$   500,000.00

														$   - 0		$   2,920,100.00		$   3,905,100.00

		Marketing

				Research and Development (surveys, focus groups, customized projects)										$   50,000.00

				Alliances/Development (Conferences, workshops, networking relationships)										$   65,000.00

				Internet (search engines, alliances, cross promotions)										$   1,000,000.00

		Marketing Communications

				Public Relations/Promotion (Media,buzz,events,placements,sponsorships)										$   800,000.00

				Collateral (Brochures, flyers, banners, printed material for promotion)										$   80,000.00		$   240,000.00		$   504,000.00

		Advertising

				Direct Mail										$   300,000.00

				Print										$   600,000.00

				Radio										$   300,000.00

				Television										$   - 0

		Travel

				Air Travel										$   47,250.00		$   87,500.00		$   113,750.00

				Car Service										$   20,250.00		$   38,077.00		$   50,250.00

				Entertainment Meals										$   6,000.00		$   11,538.00		$   20,000.00

				Lodging										$   72,500.00		$   125,000.00		$   167,500.00

				Overtime Meals										$   2,500.00		$   3,500.00		$   4,500.00

				Parking										$   3,200.00		$   18,000.00		$   36,000.00

		Furniture

				Conference Table										$   500.00

				Desk & Chairs										$   8,000.00		$   8,000.00		$   15,000.00

				Equipment Rental										$   2,100.00		$   8,000.00		$   10,000.00

		General & Administrative

				Cleaning										$   6,300.00		$   6,500.00		$   7,000.00

				Moving										$   500.00

				Rent										$   50,000.00		$   210,000.00		$   360,000.00

				Repairs & Maintaince										$   5,000.00		$   20,000.00		$   35,000.00

				Security										$   1,200.00		$   4,800.00		$   8,400.00

				Taxes Real Estate										$   1,500.00		$   6,000.00		$   10,500.00

				Office Supplies										$   30,000.00		$   140,000.00		$   200,000.00

				Server Racks										$   400.00

				Copier										$   3,000.00		$   9,000.00		$   18,000.00

				Printers										$   4,000.00		$   12,000.00		$   18,000.00

				Postage and Delivery										$   4,500.00		$   10,500.00		$   15,000.00

				White Boards										$   150.00		$   450.00		$   300.00

		Utilities

				Garbage										$   240.00		$   1,200.00		$   1,800.00

				Gas (Included in Rent)

				Power										$   12,000.00		$   21,000.00		$   30,000.00

				Water (Included in Rent)

		Education

				Books & Manuals										$   1,200.00		$   1,800.00		$   2,400.00

				Subscriptions										$   2,000.00		$   3,000.00		$   4,000.00

		Insurance

		Professional Services

				Consulting										$   450,000.00		$   350,000.00		$   200,000.00

				Legal										$   100,000.00		$   200,000.00		$   200,000.00

				Tax Accounting										$   24,000.00		$   24,000.00		$   24,000.00

		Communications

				Internet Access										$   24,000.00		$   72,000.00		$   72,000.00

				Telephone Equipment										$   5,000.00		$   8,000.00		$   11,000.00

				Telephone Leasing										$   6,000.00		$   8,000.00		$   10,000.00

				Telephone Service										$   41,500.00		$   105,000.00		$   200,000.00

		Seminars & Speakers

		Technology

				Hardware										$   200,000.00		$   150,000.00		$   120,000.00

				Network Infrastructure										$   50,000.00		$   30,000.00		$   50,000.00

				Hosting										$   180,000.00		$   540,000.00		$   1,500,000.00

				Software Applications (Commerce)										$   847,000.00

				Support Software										$   80,000.00

				Website/Server Development & Implementation										$   4,200,000.00

				Customer Service Setup/Integration										$   40,000.00

				Third Party Logistics Setup/Integration (Fulfillment, Outsourcing, Customer Service)										$   1,750,000.00		$   3,500,000.00		$   5,000,000.00

				Personnel Acquisition Costs										$   500,000.00

				Total										$   - 0		$   11,813,065.00		$   16,828,600.00

		Total Satellites												500		$   1,500.00		$   3,000.00

		Cost per Satellite												$   - 0		$   7,875.38		$   5,609.53

		Total Members												265,000		$   850,000.00		$   1,700,000.00

		Cost per Member												$   - 0		$   13.90		$   9.90

				Year One								Year Two								Year Three

				Phase I								Phase II								Phase III

				Services		Revenue Streams		Technology Costs				Services		Revenue Streams		Technology Costs				Services		Revenue Streams		Technology Costs

				Components Portal		Marketing & Ad		$   35,000.00				Practitioner Chat		eCommerce		$   250,000.00				Website Hosting		Hosting		$   1,000,000

				Search & Breathe		Marketing & Ad		$   10,000.00				Research		Marketing		$   10,000.00				Website Development		Hosting		$   500,000

				B2C eCommerce		eCommerce		$   900,000.00				C2C		eCommerce		$   750,000.00				B2B		eCommerce		$   3,000,000

				Interactive Forums		Hosting		$   15,000.00				Points Program		Marketing		$   100,000.00				Webcam		Hosting		$   250,000

				Multimedia Hosting		Hosting		$   250,000.00				Affiliates		eCommerce		$   30,000.00

				Tracking		Marketing & Ad		$   10,000.00				Personalization		Marketing & Ad		$   85,000.00

												Customer Service		eCommerce		$   1,000,000.00

				Total				$   1,220,000.00								$   2,225,000.00								$   4,750,000

				Staffing
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Entrepreneurial Team

Operations Business
Amir Hasson President Internet Business & 

Marketing
Barbara Lilly Marketing 

Consultant
Marketing & 
Communications

Sharon Sharrett Chairperson of the 
Board

Holistic Health 
Business & Practice

Tatyana Okshteyn Financial 
Consultant

Finance & Banking

Vanessa 
Weinberg

Content Director/ 
Secretary of the Board

Net-TV Production & 
HHS Practitioner

Derek Keller Business 
Development 
Consultant

eCommerce 
Development

Dr. Harrith 
Hasson

Treasurer of the Board Doctor & Inventor Morgan Simonson Business 
Development 
Consultant

Internet Advertising

Larry Lux Board Member Veteran Internet 
Executive

Joseph Hasson Chief Legal 
Consultant

Corporate Law

Content Technology
Noah DeGaetano Satellite Development Western & Eastern 

Medicine
Carl Bentley Technology 

Consultant
Internet Technology

Angela Starks Satellite Development Holistic Health Media 
& Nutrition

Jonas Goldstein Interface 
Consultant

Website Design & 
Development

8 Constellation Guides Satellite Development HHS practices Jesse Ferraro Graphic Design 
Consultant

Interactive Tele-
communications
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Investment Opportunity

Round Investment Equity Time Period Milestones
2-Year 

Appreciation

1A $451,500 11.1% 0-4 
Months

•116 Satellites 
•1,575 Members
•eCommerce 
Technology

831%

1B $715,700 8.7% 4-8 
Months

•227 Satellites 
•10,746 Members
•Interactive & 
Multimedia 
Technology

363%

1C $1,595,300 9.1% 8-12 
Months

•373 Satellites
•36,969 Members
•Revenues  & 
Complete 
Management Team

117%
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