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such shorter period that the registrant was requoesubmit and post such files) Yes No

Check if there is no disclosure of delinquent lar response to Item 405 of Regulation S-K cowrtgiim this form, and no disclosure will be
contained, to the best of the registrant's knowdedgdefinitive proxy or information statementsanporated by reference in Part Ill of this
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State the aggregate market value of the votingramdvoting common equity held by naiffiliates computed by reference to the pric
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APPLICABLE ONLY TO CORPORATE REGISTRANTS
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Common Stock, $0.001 par value, outstanding aamifary 8, 2010.
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PART |
From time to time, including in this annual repont Form 10-K, NetFabric Holdings, Inc. (the "ComypariNetFabric", "our" or "we") may
publish forward-looking statements relating to so@dtters as anticipated financial performance,i®ss prospects, future operations, new
products, research and development activities amiths matters. A variety of factors could cause aatual results to differ materially from
the anticipated results or other expectations esgaein our forward-looking statements. The rigi¢ @ancertainties that may affect the
operations, performance, development and resulisiolbusiness include, without limitation, the éolling: general economic and business
conditions, both nationally and in our markets; expectations and estimates concerning future fimhperformance, financing plans,
acquisitions or mergers, and the impact of comipatipur ability to implement our acquisition angth strategy; anticipated trends in our
business; advances in technologies; and, othefatdtrs set forth under "Risk Factors" beginningpage 16 in this report.

RECENT DEVELOPMENTS

On August 24, 2009, the “Company” along with itsorowned subsidiary, NetFabric Technologies, Jigb/a UCA Services, Inc. (“"UCA”
and Fortify Infrastructure Services, Inc. (“Forjifgntered into Amendment No. 1 (“Amendment”) to @gtion and Purchase Agreement
(“Option Agreement”) in connection with the closinfFortify’s purchase of all of the outstandingital stock of UCA upon exercise of its
option granted under the Option Agreement. Pursigaifite Amendment, among other thingge Secured Convertible Promissory Note in
the principal amount of $5 million issued by UCARortify was cancelled, releases of certain obiiget of the parties were granted as
specified in the Amendment , and the commencemaetahd measurement period for the earn-out anasesrprovided for in the Option
Agreement were modified.

After the divesture of UCA, the Company does natehany operations.

On March 13, 2009, the Company along with its wholivned subsidiary, UCA entered into a Convertidt#te Purchase Agreement dated
March 12, 2009 with Fortify. Pursuant to the Comipée Note Purchase Agreement, Fortify purchas8aeured Convertible Promissory Note
(the “Note”) from UCA in the principal amount of $Billion with the Company being a guarantor for U§Aorrowings. Fortify, UCA and

the Company also entered into the Option Agreemumsuant to the Option Agreement, Fortify has @tioa to acquire all of the outstandi
shares of common stock of UCA.

The holders of a majority of the Company’s outstandingimon stock had previously approved the termbefiption Agreement by a
written consent as detailed in the Company’s D#fieiSchedule 14 C Information Statement filed with Securities and
Exchange Commission (the “SEC”) on July 9, 2009.

ITEM 1. DESCRIPTION OF BUSINESS

We were incorporated in the State of Delaware ogusti31, 1989 as Houston Operating Company. Onrbleee9, 2004, we acquired
NetFabric Corporation ("NetFabric Corp.") and orriRp9, 2005, we changed our name to NetFabric kglsl Inc. On May 20, 2005, v
acquired UCA.

We are now organized into two distinct divisiongtRabric Holdings, Inc. is the holding company thatises the finance and administrative
functions and is responsible for financing transaxs and regulatory compliance activities. UCA pdes IT services and solutions to a wide
range of clients in the financial industry as vesllthe pharmaceutical, healthcare and hospitalitoss.

NetFabric Corp. Acquisition

On December 9, 2004, we entered into an acquisiipaement (the "Acquisition Agreement") with dltlee stockholders of NetFabric Corp.
At the closing, which occurred simultaneously witie execution of the Acquisition Agreement, we aeglall of the issued and outstanding
capital stock of NetFabric Corp. from the stocklgofdin exchange for an aggregate of 32,137,032ynisslied shares of our common stock.
The acquisition was accounted for as a reverseen@rgereby NetFabric Corp. was treated as the smgqiNetFabric Corp. was incorporated
in the State of Delaware on December 17, 2002,resnvacorporation and not as a result of a mategidhssification, merger, consolidation,
purchase or divesture.

Prior to our acquisition of NetFabric Corp., we digt have any operations, and we were a shell coynw@ose primary business objective
was to merge and become public. Immediately pdahé NetFabric Corp. acquisition, our directorsewd/esley F. Whiting and Redgie
Green. Our officers were, Wesley F. Whiting - Rilesit and Redgie Green - Secretary. The directaxetfFabric Corp. were Jeff Robinson
(Chairman), Richard Howard and Charlotte DenenbEhng. officers of NetFabric Corp. were, Jeff RobimsdChief Executive Officer, Walter
Carozza - Chief Financial Officer, Philip Barak ic¥ President of Finance, and Victoria Desiderace\President of Marketing.
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UCA Acquisition

On May 20, 2005, we entered into and closed oraeestixchange agreement, whereby we purchasedthl éfsued and outstanding shares
of UCA from its shareholders in exchange for trsu@nce of 24,096,154 shares of our common stock.

On February 13, 2006, we entered into an agreemigmtJCA to amend the terms of the share exchaggeement between the Company
and the UCA shareholders, dated May 20, 2005. Ratgo the amendment, we issued an aggregate ®hmition shares of our common
stock to the former shareholders of UCA. In retdine, former shareholders of UCA released the Comfram the capital raising covenant
the share exchange agreement. To facilitate tihhedrion, Mr. Jeff Robinson, our Chief Executivdi¢afr, surrendered nine million shares of
our common stock owned by him.




Discontinued Operations

NetFabric Corp. provided hardware and servicesallsto mic-sized businesses ("SMBs") that utilized the Int¢for telephone
communications or Voice over Internet Protocol (IRY). NetFabric Corp. developed and marketed appéa, or Customer Premises
Equipment ("CPE") that simplified the integratiohstandard telephone systems with an IP infraatrectWith minimal revenues from VolP
operations, we concluded that we could not impldroenoriginal business for VolP operations witbur resources or with the additional
capital we could raise in the near term. On Ma2086, our Board of Directors decided that the Campshould exit from the hardwabase(
VolP communications product line (including resal@ransport services) targeted at SMBs. In acawdavith Statement of Financial
Accounting Standards No. 144 "Accounting for thep&inment or Disposal of Long-Lived Assets", ("SFNS. 144"), the results of
operations from the VolP business segment have teetassified as discontinued operations for aliqoks presented. After the
discontinuation of VolP operations, our only openas are that of UCA, which are discussed in mataitlin ltem 6 below.

Our Services

We served the information and communications neédswide range of Fortune 500 and SMB client$mfinancial markets industry, as
well as the pharmaceutical, health care and hdipisectors. Our broad range of services inclu@eManaged Services (ii) Professional
Services (iii) IT Infrastructure & Communicationsr8ices and Maintenance, and (iv) Application Depetent and Maintenance.

Managed Services

In Managed Services, we served clients seekingiteoarce management of some or all of their IT iapfibns. As a result, their internal
management and staff are able to focus on prajeatcreate and foster initiatives leading to a jgetitive advantage for their company. Our
services in this area included data center serviwp desk and facilities management. We alsoigealva fully managed suite for storage
management, information protection (backup andvegg and information optimization (archival see®} from the data center to the
desktop.

Professional Services

We provided a wide range of IT staffing servicesltents in diversified vertical markets, includifigancial services, telecommunications,
manufacturing, information technology, pharmacaltitransportation and health care. Consultativksaaffing resources may be used to
undertake a role on a long-term strategic projefilla short-term need for a technology skill.séte delivered qualified consultants and
project managers for contract assignments andifo#-employment across many technology disciplideeas of expertise included project
management, business analysis, systems architectdrdesign, database architecture and desigricaph code development, network
engineering, quality assurance and testing.

IT Infrastructure & Communications Services
We provided customers with IT infrastructure (sastpersonal computers, printers, phone systemsories, servers and switches) design,
development, deployment services from project glagnand implementation to full-scale network, seraed workstation installations. We

also provided an end-to-end solution for automatiiregdeployment/version upgrades of desktop angseperating systems, including the
associated packaging required to migrate a clientsrprise applications to computers across aanizgtion quickly and reliably.
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Application Development and Maintenance

We helped organizations plan, develop, integrateraanage custom applications software, packagéda@ and industry-specific software
solutions. We offered applications development maihtenance-support solutions for our customecdyding shared risk engagements and
fully outsourced projects, managed quality assweamd testing services, including functional tegtcompatibility tests, performance testi
regression testing and benchmarking. Benefitsiémid using these services can include reduced,aadended value of technology
investments, information sharing and enhancedtalbdiadapt to market changes.

Sales and Marketing

We sold our IT services through a direct salesefdocated principally in the New York area. Theakes associates, also known as client
executives, were supported by sales support peesoime had approximately 10 sales associates des sapport personnel selling our IT
services. We also had independent sales agents(nployees), who sell our services on a commidsasis. In addition, three large
providers of software and solutions services madkelr services as a part of their sales effatiédr customers where our services are p:
an overall package. Our marketing strategy waet@lbp longterm partnership relationships with existing ana méients that will lead to u
becoming a preferred provider of information tedbgyg services. We sought to employ a cresling approach, where appropriate, to ex|
the number of services utilized by a single client.

Competition

The information technology services industry ishiygcompetitive and served by numerous internatiamational, regional and local firms,
of which are our existing or potential competitd@air primary competitors were software consulting anplementation firms, applications
software firms, service groups of computer equipncempanies, general management consulting firmegramming companies, offshore
firms and temporary staffing firms, as well as ithternal information technology staff of our clisntWe believed that the principal
competitive factors in the information technology\sces industry include the range of servicesreffecost, technical expertise,
responsiveness to client needs, speed in delivarfogmation technology solutions, quality of seeriand perceived value. A critical
component of our ability to compete in the markatplwas our ability to attract, develop, motivaid eetain skilled professionals. We
believed that we can compete favorably in hiringhspersonnel by offering competitive compensatiackages and attractive assignment
opportunities. Many of our competitors had strong@nd recognition and significantly greater finahdechnical, marketing and other
resources than we did. Our share of the market aosapto theirs was too small to quantify.

Seasonality

Our business can be affected by the seasonal éitichis in corporate IT expenditures. Generally emxditures were lowest during the first
quarter of the year when our clients are finalizimgir IT budgets. In addition, our quarterly résdluctuated depending on, among other
things, the number of billing days in a quarter #melseasonality of our clients' businesses. Osiniess was also affected by the timing of
holidays and seasonal vacation patterns, geneealyting in lower revenues and gross marginserfoirth quarter of each year. In addition,
we experienced an increase in our cost of sales@atdresponding decrease in gross profit and gnasgin in the first quarter of each yeal

a result of resetting certain state and federall@eynpent tax salary limitations.

Major Customers/ Clients

We currently derived a significant portion of oengce revenue from a limited number of corpordients. Our two largest clients for the
year ended December 31, 2008 accounted for 49%4 4#iq respectively, of our revenues. The volume afkwe performed for specif
clients may vary from year to year, particularigcg we typically were not the only outside senpoavider for our clients. Thus, a major
client in one year may not provide the same lefeéwenue in a subsequent year. In certain caesfchave reduced their spending on IT
services due to economic conditions and conseqgukeatie reduced the volume of business from us.
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Employees

As of December 31, 2008, we have 110 employeekidimgy 24 employees and 86 billable consultants.Hatee 10 employees in sales, 8 in
service/products delivery management, and 6 inwkexand administrative positions. In additiorthe 84 billable consultants who are
employees, we utilize the services of approximat€l§ to 125 billable independent contractors.

As of April 1, 2008, we have not filed annual, gedly or periodic with the Securities and Excha@genmission (the "SEC"). Prior to April

1, 2008, we filed annual, quarterly and speciabregy proxy statements and other information whih $ecurities and Exchange Commission
(the "SEC").The public may read and copy any malethat we have filed with the SEC at the SECHliPIReference Room at 100 F Street,
N.E., Washington, D.C. 20549. The public may obtafarmation on the operation of the Public RefeeRoom by calling the SEC e-800-
SEC-0330. The SEC also maintains an Internetisitedontains the reports, proxy and informatiotesteents and other information regarding
the Company that we have filed electronically wiite SEC. The address of the SEC's Internet shtggg/www.sec.gov.
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ITEM 2. DESCRIPTION OF PROPERTY

Description of Property

We do not own any real property. We lease our ef§ppace. The office space is located at 299 Ch#lirfRoad, Parsippany, New Jersey. The
total office space is 6,500 square feet for a 64timéerm through September of 2012, with an anrerat of approximately $130,000.

We also have another leased office space in Sis|.blissouri through March 2010. This office sp#céor approximately 1,000 square feet
with an annual rent of approximately $16,000. TlwenPany believes that the leased office spacesdemguate and in good condition.

ITEM 3. LEGAL PROCEEDINGS

We are not a party to, nor is any of our propdmtydubject of, any pending legal proceedings dttaar routine litigation that is incidental to
our business.

ITEM 4. SUBMISSION OF MATTER TO A VOTE OF SECURITY HOLDERS

None.




PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND SMALL
BUSINESS ISSUER PURCHASES OF EQUITY SECURITIES

Our common stock was quoted on the NASD's Ovei@banter Bulletin Board ("OTCBB") under the tradisggmbol "NFBH". Our common
stock has been quoted on the NASD's OTCBB sincelvaf 2001. On April 19, 2005, our name was charfgwd Houston Operating
Company to NetFabric Holdings, Inc. and our stogkisol was changed from "HOOC" to "NFBH". Our comnsiack has been quoted on
the Pink Sheets under the ticker symbol “NFBH” sifvay 7, 2008.

The following table sets forth the high and low lgdces for our common stock for the periods intidaas reported by the NASD/
OTCBB. The source of this data is Bloomberg PrafesServices. The data does not reflect intealer prices and the quotations are wit
retail mark-ups, mark-downs or commissions, mayreptesent actual transactions, and have not lmfested for stock dividends or splits.

High Low

YEAR ENDING DECEMBER 31, 200

First Quartel $ 014 $ 0.1z
Second Quarte $ 0.1C $ 0.1C
Third Quartel $ 011 % 0.11
Fourth Quarte $ 0.0¢ $ 0.07
YEAR ENDED DECEMBER 31, 200

First Quartel $ 0.0z $ 0.0z
Second Quarte $ 0.0z $ 0.0z
Third Quartel $ 0.0C $ 0.0C
Fourth Quarte $ 0.0C % 0.0C

As of January 8, 2010, the number of stockholdérsaprd was approximately 467 (excluding beneficianers and any shares held in street
name or by nominees).

In the past three years, we have not paid any eiidd upon our common stock. The payment of comruak glividends, if any, in the future
rests within the discretion of our Board of Dirastand will depend upon, among other things, oumiegs, capital requirements and finan:
condition, as well as other relevant factors.




Equity Plan Compensation Information

The following table sets forth information as ofd@enber 31, 2008 regarding compensation plans wmldieh our equity securities are
authorized for issuance.

Number of Securitie
Remaining Available fc

Number of Securitie Future Issuance Und
to be Issued Upo  Weighted Averag:  Equity Compensatio
Exercise of Exercise Price ¢ Plans (Excluding
Outstanding Option Outstanding Option Securities Reflected i
Warrants and Righ Warrants and Righ Column (a))
Plan Categor (a) (b) (c)
Equity Compensation Plans( 6,050,08' $ 0.4z 2,949,91!
Equity compensation plans not approved by equity
holders(2) 3,106,78. 0.0¢ 0
Total 9,156,86' 2,949,91

(1) Pursuant to our 2005 Stock Option Plan.
(2) Outstanding warrants to acquire shares of comsback. The warrants expire at various times thho2011.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis and resdltsperations should be read in conjunction withuhaudited condensed consolidated
financial statements and accompanying notes andthie financial information appearing elsewheréhis report and reports included herein
by reference. The following discussion containsviimd-looking statements that reflect our plandresies and beliefs. Our actual results
could differ materially from those discussed in thevard-looking statements.

Our independent registered public accounting fiam imdicated in their report, dated May 11, 2008por December 31, 2008 financial
statements since we have experienced net losssiaireption and have a working capital deficieth®)jir report indicates that these matters
raise substantial doubt about our ability to camtias a going concern. Our plan with regard tortfagter is discussed elsewhere in this
document. The consolidated financial statementsaddnclude any adjustments that might result ftbmoutcome of this uncertainty.

CORPORATE HISTORY

We were formerly known as Houston Operating Compartywere incorporated in Delaware on August 3891®n December 9, 2004, we
entered into an Acquisition Agreement with all loé tstockholders of NetFabric Corp., a Delaware @@fon. NetFabric Corp. was
incorporated in Delaware on December 17, 2002 agaud operations in July 2003. At the closing, whicburred simultaneously with the
execution of the Acquisition Agreement, we acquiaéiabf the issued and outstanding capital stocKefFabric Corp. from the stockholders
in exchange for an aggregate of 32,137,032 newlyeid shares of our common stock. The acquisitichagaounted for as a reverse merger
whereby NetFabric Corp. was treated as the acqmeApril 19, 2005, our name was changed from Hou©perating Company to
NetFabric Holdings, Inc. and our stock symbol wiaanged from "HOOC" to "NFBH.

UCA SERVICES, INC. ACQUISITION

On May 20, 2005, we entered into and closed oraeestixchange agreement, whereby we purchasedthl éfsued and outstanding shares
of UCA Services, Inc., a New Jersey company (“UGxv&es”) from its shareholders in exchange foriiseance of 24,096,154 shares of
our common stock. UCA Services is an IT servicessoiutions company that serves the informatiordaed a wide range of Fortune 500
clients in the financial markets industry and thamnaceutical, health care and hospitality sectd@A Services delivers a broad range of IT
services in managed services, professional sepvigeastructure building and maintenance, appilicatevelopment and maintenance areas.
The acquisition was accounted for using the purehasthod of accounting with UCA Service’s resuftsperations included in our
consolidated financial statements from the datecofisition.

DISCONTINUED OPERATIONS

Prior to acquiring NetFabric Corp., Houston OpergtCompany did not have any operations, and we wesieell company whose prim;
business objective was to merge and become pNwgitabric Corp. was a provider of hardware andisesvto small to midized business
("SMBs") that utilized the Internet for telephonentmunications or Voice over Internet Protocol ("W9l It developed and marke
appliances or Customer Premises Equipment ("CRE&E)dimplified the integration of standard telephegstems with an IP infrastructure
addition, NetFabric Corp resold transport servifes third party VolP transport provider.

Our operations, prior to the UCA Services acquisiticonsisted of developing VolP appliances, iniclgdesearch and product development
activities. We also hired additional personneldales and marketing and developed our sales arlcetimay programs






With minimal revenues from VolP operations, we daded that we could not implement our original mesis plan for VolP operations
within our resources or with the additional capit& could raise in the near term. On May 5, 2008,Board of Directors decided that the
Company should exit the hardware-based VolP comeatinns product line (including resale of transgentvices) that is targeted to SMBs.
In accordance with Statement of Financial Accountandards (‘'SFAS’) No. 144 "Accounting for thepairment or Disposal of Longived
Assets”, ("SFAS No. 144"), the results of operatitnom the VolP business segment has been redtasas discontinued operations for all
periods presented. After the discontinuation of/operations, our only operations are that of U@GAvIBes.

OVERVIEW OF UCA SERVICES BUSINESS

UCA Services derived revenues primarily from mambiJeservices, professional services, applicatiemetopment services and business
process management services. Service arrangemgntsustomers were generally on a time and matbdais or fixed-price, fixed-
timeframe revenue basis. UCA Services principatajieg expenses were direct employee costs, camgkpenses and selling, general and
administrative expenses. The principal componeisglting, general and administrative expenses walaries of sales and support persol
and office rent. Direct employee costs and constitapenses were comprised primarily of the cost®nsultant labor, including employees,
subcontractors and independent contractors, aateteémployee benefits. Approximately 50% of ourstdtants were employees and the
remainder are subcontractors and independent chortsa

We compensated most of our consultants only fohthes that we bill to our clients for projects endken, which allowed us to better match
our labor costs with our revenue generation. Wagpect to our consultant employees, we were reperisr employment-related taxes,
medical and health care costs and workers' compienshabor costs were sensitive to shifts in thpply and demand of IT professionals, as
well as increases in the costs of benefits andstaxe

As previously noted, the December 9, 2004 acqaisitf NetFabric Corp. was accounted for as a revererger whereby NetFabric Cc
was treated as the acquirer. Accordingly, the hisdbfinancial statements of NetFabric Corp. h&veen presented for all periods requi
NetFabric Corp. began operations in January 2003xas a development stage company until the UCAiaitipn. The UCA acquisition w:
accounted for using the purchase method of acauyntith the results of the operations includedhia €ompany's consolidated finan
statements from the date of acquisition.

Comparison of Years Ended December 31, 2008 and 200
Revenues

Revenues for the year ended December 31, 2008aswdeby $8,005,152 or 49.3% over the prior yeae. ihbreases in revenues were du
new projects undertaken in 2008. We anticipate thatrevenues will decrease for fiscal year 2008 thunonrenewal or termination
certain projects undertaken in 2008.

Direct employee compensation and consultant expenses.

Excluding noneash share based compensation, for the year endeeniber 31, 2008, our direct employee compensainohconsultal
expenses increased by $6,553,861, or 52.5% to $8980. The increase was due to increased reven®808. Excluding nomash shai
based compensation as a percentage of revenuadirectremployee compensation and consultant exgsensre for the year ended Decen
31 2008, 78.6%, compared to 76.9% for the year @irember 31, 2007. The increase in employee coesatien and consultant exper
as a percentage of revenues was due to the ndtprejects performed in 2008.

Sdlling, general and administrative expenses

Excluding noneash share based compensation, our selling, gemedahdministrative expenses decreased for thegreded December &
2008 by $869,620, or 18.7%, to $3,793,064. Theedesz in our selling, general and administrativeeagps in 2008 compared to 2007 wa
part, due to expense reductions implemented ithihe quarter of 2007. During the year ended Deam3d 2007, we incurred approximai
$162,000 in expenses ($240,000 including the faluer of shares of common stock issued) for an aigpn of an entity and the rela
financing, which was terminated and the entire amh@curred was charged to operations during tta& gaded December 31, 2007.

Amortization of debt discount
Amortization of debt discount for the year ended¢@&ueber 31, 2008 increased by $5,289, or 0.7%, $858,011 to $763,300. At Decem

31, 2008, the aggregate unamortized debt discoast $91,862, which will be amortized and chargedgerations over the term of
respective debt.




Depreciation and amortization
For the year ended December 31, 2008, depreciatidrmamortization decreased by $29,516, or 9.3%» $816,938 to $287,422.
Debt issuance costs

We paid approximately $628,000 fees in connectidih the Companys short term borrowing during the year ended Deezndli, 200¢
which was charged to operation. In 2007, we incuragproximately $282,000 in fees. The increase @ to increased duration
borrowings in 2008.

Interest expense

For the year ended December 31, 2008, intereshsgpacreased by $57,519, or 18.3%, to $372,654 $815,135. The increase was due to
additional interest payable to Laurus due to défféiterms negotiated with Laurus.

Debt inducement costs

In August 2007, we entered into an Agreement tov@édr(the “Agreement”ith Fred Nazem, a stockholder. Pursuant to thissdment, Mi
Nazem agreed to convert $218,882 due to him intamdéng convertible debentures and accrued int¢$d,882) into 5,472,050 share:
common stock, including 4,900,394 shares as ancement for conversion. The fair value of the indneat to convert approximat
$539,000 and was charged to operations duringehegnded December 31, 2007 as debt inducemest cost

Goodwill impairment

Pursuant to SFAS No. 142 “Goodwill and Other Infates Assets,” (“SFAS No. 142")he Company performed its annual testing of god
impairment for the second quarter ended June 307.28s a part of goodwill impairment testing, masagnt reviewed various factors, s
as the market price of the Compasigommon stock, discounted cash flows from progeei@nings and values of comparable compan
determine whether impairment exists. Based onethguation it was determined that the goodwill wapaired. The impairment was dut
a continued decline in our market capitalizationry the year ended December 31, 2007 and duemerléuture cash flows expected ta
generated by the business due to working capitadtcaints. The implied value of the goodwill wa®$B5,000 compared to a carrying vi
of $13,982,451, indicating an impairment of $3,3%4,. The impairment loss was charged to operatiomgg the three months ended J
30, 2007.

The Company evaluated its business conditions aunle strategic direction including the delistingite common shares from trading on
Bulletin Board (“*OTCBB”)and concluded that an interim testing of goodvélmiarranted at December 31, 2007. As a part ofrttegim
goodwill impairment testing, management reviewedous factors and used a market approach (compaon§dinancial data for public
traded companies engaged in similar lines of besint determine whether impairment exists. Basethis evaluation, it was determir
that the goodwill was impaired. The impairment wasart, due to decreased values of comparablganias. The implied value of goody
was $5,704,000 compared to a carrying value of 38B)000, indicating an impairment of $4,881,000e Huditional impairment loss w
charged to operations during the three months eB@egmber 31, 2007. In total an impairment los$&)278,451 was charged to operat
during the year ended December 31, 2007.

Discontinued Operations

On May 5, 2006, our Board decided to exit from ltlaedwarebased VolP communications product line (includiegale of transport servic
that is targeted to SMBs. In accordance with Statgnof Financial Accounting Standards No. 14¥ccounting for the Impairment
Disposal of Long-Lived Assets”, (“SFAS No. 144the results of operations from the VolP businesgrsmt has been reclassified
discontinued operations for all periods presenfext.the year ended December 31, 2008, loss frooodigiued operations decreased ti
from $53,398 in the prior year. Revenues from Voperations have been nominal in all periods preseahd operating expenses are
losses reported.

Net loss
As a result of the foregoing, for the year endedddeber 31, 2008, net loss decreased by $10,890081%2.2%, to a loss of $920,2
compared to a net loss of $11,810,610 in the yeded December 31, 2007.
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LIQUIDITY AND CAPITAL RESOURCES

On December 31, 2008, our working capital deficewas $6,212,328, compared to a working capitakaefcy of $4,937,149 on Decem
31, 2007. The increase in the working capital deficy was, in part, due to reclassification of centble note due in February 2009 ¢
current liability. During the year ended Decembdr 2008, our operating activities from continuingetations provided approximat
$1,973,000 of cash, compared to approximately $86used during the year ended December 31, 2007.

During the year ended December 31, 2008, our dpgr&isses, after adjusting for neash items, provided approximately $1,072,0C
cash, and working capital items provided approxaitya$901,000 of cash. The principal component ekéhworking capital changes wa:
increase in our deferred revenue offset by an asmrén accounts receivable. During the year endsmb@ber 31, 2007, our operating los
after adjusting for nomash items, utilized approximately $1,237,000 afhcaand working capital items provided approxima&971,000 ¢
cash.

In July 2007, we sold an aggregate of 11,250,0@0es of our common stock, par value $0.01 (therf@on Stock”}o four investors, for ¢
aggregate purchase price of $450,000, includin@®0D from Fred Nazem, a stockholder of the Company

During the year ended December 31, 2007, we bod@meaggregate of $1,170,00 from five individuais|uding $50,000 from a officer a
director and repaid $200,000 of that prior to DebenB1, 2007. The amount outstanding as of DeceBibe?007 is $970,000 and is du
various dates between January and February 2008nkmary and February 2008, we repaid an aggragatent of $620,000. The borrowir
are unsecured and bear nominal interest. The Coymped financing costs of $267,005 to third paréesl lenders and this amount is b
amortized over the term of the borrowings. In 208267,005 was charged to operations as amortizafidebt issuance costs. With respe:
the borrowings from the officer and director then@pany did not pay any financing costs.

In connection with the borrowings, we issued thedlrs warrants to acquire an aggregate of 890,8@6es of our common stock. 1
warrants expire in three years from the date afasse. The relative fair value of the warrants apipnated $68,668 and was recorde
additional discount and is being amortized overltbeowings. For the year ended December 31, 2889,668, of debt discount was accr:
and recorded as amortization of debt discountsh\iéispect to the borrowings from the officer anekctior, the Company did not issue
warrants.

During the year ended December 31, 2008, we bodameaggregate of $1,110,000 from four individwald repaid $510,000 of that prio
December 31, 2008. The borrowings included $150féf® an officer and director and the amount wamsie prior to December 31, 20
The aggregate amount of 2007 and 2008 short ternowimgs outstanding as of December 31, 2008 iO¥EH. The borrowings outstand
at December 31, 2008 are due at various dates betdanuary and February 2009. The borrowings asecumed and bear nominal interest.

The Company paid financing costs of $627,873 taltharties and lenders and this amount is beingt@ad over the term of the borrowin
During the year ended December 31, 2008, $627,8%3 alarged to operations as amortization of delbiaisce costs. With respect to
borrowings from the officer and director, we didt pay any financing costs. The Company repaidhallamounts due at December 31,
subsequent to the year end.

In February 2006, we along with our subsidiariegered into a Security Agreement, dated February2006 ( the "Security Agreemer
with Laurus Master Fund, Ltd., a Cayman Islands mamy (“Laurus"). Under the Security Agreement, wsypurchased from the Compar
Secured Convertible Note (the "Laurus Convertibtad\), with a maturity date of February 10, 2009the aggregate principal amoun
$1,500,000, and a Secured NGonvertible Revolving Note (the "Laurus Revolvingtl") in the aggregate principal amount of $1,500.
In 2009, the maturity date was extended to March2809.The Laurus Convertible Note and Laurus RemnglNote are collectively referr
to as the "Laurus Notes". Availability under theubias Notes is based on an advance rate equal too®@Hgible accounts receivable, ¢
Laurus has agreed to provide us an over advance $pecified period. The Laurus Convertible Note &dhreerear term, and bears intel
at 1% above the prime rate, with a minimum interat of 8%. Laurus has the option, but not thégakibn, at any time until the matur
date, to convert all or any portion of the Laurumn@ertible Note and accrued interest thereon ihtress of our common stock at an exel
price of $0.91 per share. If converted in full, weuld be obligated to issue an aggregate of 1,628shares of our common stock to Lat
We have the option to prepay the Laurus Convertilwée by paying Laurus the applicable redempti@mpum. The Laurus Revolving N
has a three-year term, and bears interest at 1%edhe prime rate, with a minimum interest rat@%f.

-11-




In connection with the borrowing, we issued to lteua common stock purchase option (the "Optionurhase up to 4,256,550 share
our common stock for nominal consideration. Additily, we entered into a registration rights agreetmwith Laurus (the "Registrati
Rights Agreement"), covering the registration ofnooon stock underlying the Laurus Convertible Natd the Option. Our obligations uni
the Laurus Notes are secured by first liens oofadlur assets, and Laurus may accelerate all diigaunder the Laurus Notes upon an €
of default.

Our initial borrowing was approximately $2,300,08d we utilized approximately $1,900,000 of theiahiborrowing to repay all amour
owed to Cornell pursuant to the October Convertibébenture, including a redemption premium. At Deber 31, 2008, borrowing wi
Laurus was approximately $2,919,263 (face amount).

In October 2007, we entered into an extensionseageat with Laurus (the “Extension AgreemenThe Extension Agreement provides
the extension of the over advance feature untirlagly 2009. However, the over advance amount wiluce by $5,000 each month fr
November 2007 to February 2008 and by $50,000 eextth from March of 2008.

In 2008, we and Laurus entered into two waiver/ mangent agreements, pursuant to which Laurus wabgdnon compliance of cert:
terms of the Security Agreement including our decisto stop periodic filing reports with the Se¢i@$ and Exchange Commission
exchange for the waivers, we issued Laurus 1,000sb@res of our common stock. In addition, we atjtegpay Laurus additional interes
3.5% on the outstanding loan balance from Jun®@8.2The additional interest will be payable to tueuupon maturity of the credit facility
March 2009.

In 2006, we sold eight Convertible Debentures (tl2906 Convertible Debentures") in the face amafr$800,000 to six individuals (t
"Debenture Holders" or a "Debenture Holder") inohgd $150,000 face value to an officer and direcemmd $50,000 face value tc
stockholder of the Company. In 2006, we repaid 28@6 Convertible Debenture in the face amount @f0f100. The Company and
Debenture holders agreed to extension of the térdui@tion by months on two occasions in 2006.dnuary and February 2007, we re|
five of the seven 2006 Convertible Debentures enabgregate face amount of $500,000. In Decemi@8, 20e agreed with the officer &
director and the stockholders to extend the tervofof 2006 Convertible Debentures in the face amof $200,000 to April 30, 2007. T
term of the Convertible Debenture due to the offaed director was extended to December 31, 20G7re@aid in 2008. In August 2007,
and the stockholder entered into an agreementrigecb$50,000 face amount of 2006 Convertible Dalres into shares of the Compasy’
common stock as described below.

On June 8, 2006, we sold a Convertible Debentutkdrface amount of $150,000 to a stockholder'®eckholder Convertible Debenture
In August 2007, we entered into an Agreement toveédr(the “Agreement”ith Fred Nazem, a stockholder. Pursuant to thissAment, th
stockholder agreed to convert $218,882 due to hiouistanding convertible debentures and accruedeist of $18,882 into 5,472,050 shi
of common stock, which includes 4,900,394 sharemnasducement for conversion. The principal amaifr200,000 consisted of $150,(
of Stockholder Convertible Debenture and $50,00208f6 Convertible Debenture. The fair value of ittticement to convert approxima
$539,000 and was charged to operations duringehegnded December 31, 2007 as debt extinguistooets.

We evaluated several options for obtaining finagdim fund our working capital requirements anddbtre our debt upon maturity. We t
approximately $3.8 million debt that was due in finst quarter of 2009. After several discussions aegotiations, we concluded that
most viable option would be to sell the operatioh’ICA Services. This would not only provide usdiitting but also enable UCA Service
grow to its optimal potential with appropriate firdal backing.

On March 12, 2009, we along with our wholly-ownedsidiary, NetFabric Technologies, Inc., d/b/a US#&vices, Inc. (“UCA"entered int
a Convertible Note Purchase Agreement with Fortiffrastructure Services, Inc. Rbrtify). Pursuant to the Convertible Note Purcl
Agreement, Fortify purchased a Secured Converkttenissory Note (the “Note’from UCA in the principal amount of $5 million witine
Company being a guarantor for UCA’s borrowings.

The Note has a six-month term, and bears inteteB¥aper annum, compounded annually. The Notedarse by (i) all of the assets
UCA and the Company, and (ii) all of the equity w@titces of UCA currently owned or hereafter acqditey the Company. At the exclus
option of Fortify, Fortify may convert the entirgiqcipal amount of, and accrued and unpaid inteoestthe Note into shares of Serie
Preferred Stock of UCA. The conversion price shalht a price equal to the price per share refigativaluation of UCA equal to $5 millic
on an as-converted basis.

Fortify, UCA and the Company also entered into adiirAgreement whereby Fortify agreed to provideAUtLrevolving line of credit of up

$1 million for working capital purposes. Amountsrifmwved under the line of credit are secured Ify all of the assets of UCA and 1
Company and (ii) all of the equity securities of A€urrently owned or hereafter acquired by the Canyp
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Fortify, UCA and the Company also entered into apti@ and Purchase Agreement (“Option Agreemerirsuant to the Optit
Agreement, Fortify has an option to acquire altled outstanding shares of common stock of UCA ugibectiveness of this Informati
Statement. Upon exercise of the Option by Fortifg,will (a) receive an aggregate purchase prick500,000]ess the amount of accrued &
unpaid interest, if any, on the Note, and (b) Heased from the guaranty obligations of the Notee Tompany and certain employee
UCA will also be eligible to receive eanut payments in connection with the closing of @ption based upon achievement of cel
financial thresholds during a 24-month period fadilog the closing.

We used approximately $3 million from the proceefithe Note to repay all amounts owed to LaurustBfabund. The balance of 1
proceeds was used for repayment of debt, othepesyand for working capital purposes.

On August 24, 2009, we along with our wholly-owrsdsidiary, UCA and Fortify entered into AmendmBiat. 1 (“Amendment”)to the
Option and Purchase Agreement (“Option Agreemeintdonnection with the closing of Fortifypurchase of all of the outstanding ca
stock of UCA upon exercise of its option grantedemthe Option Agreement. Pursuant to the Amendnaenbng other thingsthe Secure
Convertible Promissory Note in the principal amoah$5 million issued by UCA to Fortify was caneal| releases of certain obligation:
the parties were granted as specified in the Amemimand the commencement date and measuremérnd far the earrsut and bonus:
provided for in the Option Agreement were modified.

After the divesture of UCA, we will have no opeasts. However, the Company will be debt free. Wd eiplore strategic alternativi

including merging with another entity. Currentlye\do not have any agreement or understanding witteatity and there is no assurance
such a transaction will ever be consummated.
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The discussion and analysis and plan of operasitmased upon our financial statements, which haee prepared in accordance with
accounting principles generally accepted in thetééhBtates of America ("GAAP"). The preparatioritefse financial statements requires us
to make estimates and judgments that affect therteg amounts of assets, liabilities, revenuesexpenses, related disclosure of contingent
assets and liabilities. On an ongoing basis, wéiat@our estimates, including those related temere recognition, accounts receivable and
long-lived assets. We base our estimates on hisicgkperience and on various other assumptionswhaelieve to be reasonable under the
current circumstances, the results of which formhbhsis for making judgments about the carryingesbf assets and liabilities that are not
readily apparent from other sources. Actual resubiy differ from these estimates under differestuagptions or conditions.

We believe the following critical accounting poésiaffect the judgment and estimates used in prgparof our consolidated financial
statements:

Revenue Recognition
We derive revenue as a provider of IT services.

In accordance with the Securities and Exchange Gesiom ("SEC") Staff Accounting Bulletin No. 10/Révenue Recognition," revenue is
recognized when persuasive evidence of an arrangesrists, delivery of the product or services besurred, the fee is fixed and
determinable, collectibility is reasonably assuiahtractual obligations have been satisfied, #tedand risk of loss have been transferred to
the customer.

Arrangements with customers for services are gépena a time and material basis or fixed-pricagfi-timeframe basis. Revenue on time-
and-material contracts is recognized as the rekgedces are performed. Revenue for fixed-priced-timeframe services is recognized as
the service is performed. Revenue from fixed-priiced-timeframe service contracts is recognized ratafgr the term of the contract, as
the proportional performance method. When we receash advances from customers in advance of thies@eriod, amounts are reported
as advances from customers until the commencenfi¢giné service period. Billings and collections ktess of revenue recognized are
classified as deferred revenue.

Allowance for Doubtful Accounts

We maintain allowances for doubtful accounts fdinested losses resulting from the inability of @ustomers to make required payments.
These estimated losses are based upon historidaldiss, specific customer creditworthiness andceatieconomic trends. If the financial
condition of a customer deteriorates, resultinthencustomer's inability to make payments withipraped credit terms, additional allowan
may be required. We perform credit evaluationswfaustomers' financial condition on a regular ®asi

Fair Value of Financial Instruments

The fair value of the Company's assets and ligslithat qualify as financial instruments undeté&teent of Financial Accounting Standards
("SFAS") No. 107 "Disclosure about Fair Value oh&ncial Instruments"”, presented in the consolidatddnce sheet as of December 31,
2007 approximate their carrying amounts.

We account for derivative instruments in accordamitke SFAS No. 133 "Accounting for Derivative Instnents and Hedging Activities," as
amended, ("SFAS No. 133") which establishes actogisnd reporting standards for derivative instratee@nd hedging activities, including
certain derivative instruments imbedded in othearficial instruments or contracts and requires natiog of all derivatives on the balance
sheet at fair value. Accounting for the changehénfair value of the derivative instruments depgeod whether the derivatives qualify as
hedge relationships and the types of the relatipsstesignated are based on the exposures hedigadg€> in the fair value of derivative
instruments which are not designated as hedge®engnized in earnings as other income (loss).
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We have issued financial instruments which haveired a determination of the fair value of certatated derivatives, where quoted market
prices were not published or readily availablehatdate of issuance. We base its fair value detetions on an evaluation of the facts and
circumstances and valuation techniques that requilgments and estimates.

Gooduwill and Other Intangibles

Goodwill and other intangibles represent the alioca pursuant to an independent appraisal of ts¢ to acquire UCA Services, in excess of
the fair value of assets acquired. Under SFAS M@, 1Goodwill and Other Intangible Assets", goodiginot amortized but is reviewed for
impairment annually, as well as when a triggerimgre: indicates impairment may have occurred. Thadgdll test for impairment consists of
a two-step process that begins with an estimatidheofair value of the reporting unit. The firé¢p of the process is a screen for potential
impairment and the second step measures the ambimpairment, if any. We will perform a goodwithpairment test annually, as well as
when a triggering event indicates impairment mayehaccurred. Application of the goodwill impairmeast requires significant judgments
including estimation of future cash flows, whichdispendent on internal forecasts, estimation ofadhg-term rate of growth, the useful life
over which cash flows will occur, and determinatadrcost of capital. Changes in these estimatesaasdmptions could materially affect the
determination of fair value and/or conclusions oodwill impairment.

Intangible assets are accounted for under the siong of SFAS No. 142. Intangible assets arise foasiness combinations and consist of
customer relationships and restricted covenangse@lto employment agreements that are amortized,straight-line basis, over periods of
up to six years. The Company follows the impairnmotisions and disclosure requirements of SFASIM@. Accordingly intangible assets
are reviewed for impairment whenever events or ghain circumstances indicate that the carryinguarnmay not be recoverable.

Stock-Based Compensation

Beginning January 1, 2006, we account for stocleb@®mpensation in accordance with the fair vadwegnition provisions of SFAS 123R.
Under the fair value recognition provisions of SFAZ3R, share-based compensation cost is measutieel gitant date based on the value of
the award and is recognized as expense over thieg@eriod. Stock-based compensation expensddslated using the Black Scholes
option pricing model on the date of grant. This@ptvaluation model requires input of highly sulbjee assumptions. These assumptions
include estimating the length of time employees reilain their vested stock options before exengishem (the "expected term"), the
estimated volatility of our common stock price otfeg expected term, and the number of optionsvifibtiltimately not complete their
vesting requirements (“forfeitures"). Changes sthassumptions can materially affect the estiofatee fair value of employee stock
options, and consequently, the related amounteksbased compensation expense recognized in tisolidated statements of operations.
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RISK FACTORS
We Are Subject To Various Risks That May Materidilgrm Our Business, Financial Condition And Res@it©perations

You should carefully consider the risks and undgetites described below and the other informatiothis filing before deciding to purchase
our common stock. If any of these risks or uncati@s actually occurs, our business, financial @i or operating results could be
materially harmed. In that case, the trading poiceur common stock could decline and you coule lak or part of your entire investment.

WHILE ATTEMPTING TO IDENTIFY A SUITABLE CANDIDATE, @ WE WILL INCUR FURTHER EXPENSES THAT
CURRENTLY CANNOT BE SPECIFIED.

Our Board assumes that we will be able to idera#ymerger candidates privately held companies atithctive business prospects that |
the potential to increase stockholder value toeatgr extent than our current business. At thig titlhe Board has not identified a defini
candidate. Following the sale of UCA, the Comparilf mo longer have any fulttme employees. However, the Board of Directord
continue to serve and, along with the present Chiefcutive Officer, is charged with identifying arget company to acquire. Without full-
time employees, it may take a significant amourtiroé to identify a suitable candidate for a busseombination with us. During such til
we will have further expenses such as general l@gélaccounting/auditing fees, none of which caspezified at this time, but will depl
our financial resources and thereby make it mofécdit for the Company to identify a suitable cashmte for a business combination
satisfactory terms, if at all.

WE MAY NOT BE ABLE TO ACQUIRE A COMPANY WITH ONGOIN G BUSINESS OPERATIONS.

Our Board believes that privately held companidshe interested in a merger with our Company thégr the sale of UCA, would allow t
private company to "go public," i.e., have publi¢taded securities without an initial public offegi However, many private compar
seeking to "go public" may prefer an initial pubbéfering to a merger with a public shell (a publiaded company with no operat
business). Moreover, the Securities and Exchangen@ssion typically evaluates the merger of a pubhell with a private company. Tl
can be a time-consuming and cogensive review process for the parties involvadthe merger that could discourage privately
companies from any transaction with a public sHéllsubsequent to the sale of UCA, we are not &blmerge with an operating compe
whether a privately held company or a company silifethe reporting obligations of the Securitiesiiange Act from 1934, our financ
reserves will most likely not be sufficient for tesstart any kind of operating business on our oherefore, there can be no guarantee
we will operate any business after the sale of UCA.
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WE DO NOT KNOW WHICH BUSINESS WE WILL OPERATE IN TH E FUTURE, IF ANY.

As described above, we do not know which businéss)y, we will be operating in the future, subsequto a sale of UCA. Even if we |
able to commence new business operations, thereecan guarantee that we will be successful.

"GOING CONCERN" QUALIFICATION IN AUDIT OPINION.

The Company received a report from its independegistered public accounting firm for the year eh@ecember 31, 2008, containing
explanatory paragraph stating that the Compangsriieg losses from continuing operations and tlmn@any's intention to sell its s
operating business raise substantial doubt abautCthmpany's ability to continue as a going conauring the twelve months endi
December 31, 20009.

LIQUIDITY RISK: THERE MAY NOT BE ADEQUATE RESOURCES TO FUND THE OPERATIONS OF THE COMPANY.

There is no assurance that the future expensée @aompany (including the expenses of maintairtiegGompany as a public company ul
SEC regulations) will not be greater than anti@pa@nd that, as a result, a liquidity problem raage as we may have insufficient fund
operate any business.

OUR PRINCIPAL STOCKHOLDERS CAN CONTROL OUR BOARD OF DIRECTORS

Five of our principal stockholders, including ditexs and officers, own approximately 63.2% of outstanding common stock. They can
effectively elect a majority of our directors amgteby control our management.

IF WE DO NOT MAKE FUTURE FILINGS WITH THE SECIN A TIMELY MANNER, OUR STOCKHOLDERS MAY BE
NEGATIVELY AFFECTED.

As of April 1, 2008 , we have not filed any annuglarterly or periodic reports with the SEC ancereed notice from the OTC that we w
not in compliance with its rules, which require ginfiling of periodic reports in order to maintadr continued quotation on the bulletin
r d. As a result, the Compasytommon stock is currently quoted on the Pink &héaiture delays in the filing of timely period&ports ma
negatively affect the quotation of our common sto&& a consequence, an investor could find it nebffecult t o dispose of, or to obte
guotations as to the price of, our common stock, the liquidity of the Companys common stock will be greatly reduced. In additithe
lack of regular current filings may affect the valof the share price since it may be difficult forshareholder to evaluate properly
Companys performance and future prospects. FurthermoeeCtimpany could be subject to enforcement actioth®\SEC if it does not fi
its periodic reports.
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ITEM 8. FINANCIAL STATEMENTS
Reference is made to page F-1 herein for the Ibaléixe Financial Statements.
ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE

As previously reported in the Company's Form 84&dfion January 26, 2007, the Board of DirectorthefCompany dismissed J J.H. Cohn
LLP ("fJHC") as the Independent Registered PublicdAmting Firm of the Company on January 24, 2007.

On January 24, 2007, the Company hired Goldstelaltaigessler LLP ("GGK") to serve as the Compangtiependent Registered Public
Accounting Firm. During the period that JHC hadedcas the Company's independent accountants, the&xy did not consult with GGK ¢
any matter that (i) involved the application of aaating principles to a specific completed or compéated transaction, or the type of audit
opinion that might be rendered on the Company&aniiial statements, in each case where writtenadraolvice was provided, that was an
important factor considered by the Company in resgch decision as to the accounting, auditing madicial reporting issue; or (ii) was either
the subject of a disagreement or event, as thatitedescribed in Item 304(a)(1)(iv)(A) of RegutatiS-B.

During the Company's December 31, 2005 fiscal gedrthrough January 24, 2007, there were no disagsts with JHC on any matter of
accounting principles or practices, financial staat disclosure, or auditing scope or proceduréghwtlisagreements, if not resolved to the
satisfaction of JHC, would have caused them to nmeference to the subject matter of the disagre&srierconnection with their reports.
During our two most recent fiscal years, and tHesequent interim period through the date JHC wamidsed, JHC did not advise the
Company as to any reportable events of the typeritbes! in Iltem 304(a)(1)(iv)(B) of Regulation S-B.

On December 4, 2007, the Company was notifieddbdain of the partners of Goldstein Golub KeskldP (GGK), became partners of
McGladrey & Pullen, LLP in a limited asset purchaggeement and that GGK resigned as independestaegl public accounting firm for
the Company. McGladrey & Pullen, LLP was appoirasdhe Company’s new independent registered pabtiounting firm.

The audit report of GGK on the consolidated finahstatements of NetFabric Holdings, Inc. and slibges as of and for the year ended
December 31, 2006 did not contain an adverse apimi@a disclaimer of opinion, and were not quatif@ modified as to uncertainty, audit
scope or accounting principles. GGK's Decembe806 audit report relating to GGK's audit of Compaifinancial statements for the fiscal
year ended December 31, 2006 included an empharsignaph relating to an uncertainty as to the Caoyipaability to continue as a goil
concern.

The decision to engage McGladrey & Pullen, LLP wpproved by the board of directors, effective Deoenst, 2007.

During the Company’s most recent fiscal year eridedember 31, 2006 and through December 4, 200G ahgpany did not consult with
McGladrey & Pullen, LLP on (i) the application af@unting principles to a specified transactiothesi completed or proposed, or the typ
audit opinion that may be rendered on the Compdineéscial statements, and McGladrey & Pullen, Ldif not provide either a written
report or oral advice to the Company that McGladkejullen, LLP concluded was an important factonsidered by the Company in
reaching a decision as to any accounting, audiinginancial reporting issue; or (ii) the subjetiany disagreement, as defined in Item 304
(@)(1)(iv) of Regulation S-K and the related instions, or a reportable event within the meanirtdgah in Item 304(a)(1)(v) of Regulation

In connection with the audit of the Company's cdidated financial statements for the fiscal yeadeshDecember 31, 2006 and through
December 4, 2007, there were: (i) no disagreentmttgeen the Company and GGK on any matters of aticguprinciples or practices,
financial statement disclosure, or auditing scopprocedures, which disagreements, if not resoladtie satisfaction of GGK, would have
caused GGK to make reference to the subject mafttee disagreement in their report on the Comgsafityancial statements for such year,
and (ii) no reportable events within the meaningfeeh in Iltem 304(a)(1)(v) of Regulation S-K.
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ITEM 9A. CONTROLS AND PROCEDURES

The Company maintains disclosure controls and phaes that are designed to ensure that informagiguired to be disclosed in its
Exchange Act reports is recorded, processed, suimadaaind reported within the time periods specifiethe SEC's rules and forms, and that
such information is accumulated and communicatedédCompany’s management, including the Compa@iiief Executive Officer and
Principal Financial Officer, as appropriate, taalltimely decisions regarding required disclos&ech controls and procedures, by their
nature, can provide only reasonable assurancediagananagement’s control objectives.

The Company carried out an evaluation, under tpersision and with the participation of its managey including its Chief
Executive Officer and Principal Financial Officen the effectiveness of the design and operatiats afisclosure controls and procedures
pursuant to Exchange Act Rules 13a-15 and 15d-1% Becember 31, 2007. However, disclosure costnare not effective because the
Company did not file this report on a timely basis.

There was no change in the Company’s internal obaotrer financial reporting (as defined in Exchaige Rules 13a-15(f) and 15d-15
(f)) during the quarter ended December 31, 2007rha materially affected, or is reasonably likelynaterially affect, the Company’s
internal control over financial reporting.

Management’s Annual Report on Internal Control overFinancial Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finahad@orting. Internal control over
financial reporting is a process designed by, areuithe supervision of, the chief executive offiaed principal financial officer and effected
by our board of directors, management and othesopeel, to provide reasonable assurance regataingeliability of financial reporting and
the preparation of financial statements for extiepuiaposes in accordance with generally accepteduatting principles.

Our evaluation of internal control over financiaporting includes using the COSO framework, angirsteed framework for the
evaluation of internal controls issued by the Cotteriof Sponsoring Organizations of the Treadwapn@dssion, to identify the risks and
control objectives related to the evaluation of camtrol environment.

Based on our evaluation under the frameworks desdrabove, our management has concluded that teun#@h control over financial
reporting was effective as of December 31, 2008.

This annual report does not include an attestaport of the company’s registered public accounfirm regarding internal control
over financial reporting. Management'’s report wassubject to attestation requirements by the Caysaegistered public accounting firm
pursuant to temporary rules of the Securities axth&nge Commission that permit the Company to gdewenly management’s report in this
annual report.

ITEM 9B. OTHER INFORMATION

None.
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PART IlI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS, CONTROL PERSONS AND CORPORATE GOVERNANCE;
COMPLIANCE WITH SECTION 16(a) OF THE EXCHANGE ACT

The following table sets forth the names and pms#tiof our executive officers and directors. Ouecliors serve for one year or until
successors are elected and qualify. Our Board i&ciiirs elect our officers, and their terms ofa#fare at the discretion of the Board, except
to the extent governed by an employment contract.

As of January 8, 2010, our directors and exeeutfficers, their age, positions, the dates ofrtimiial election or appointment as director:
executive officers, and the expiration of theimisrare as follows:

Name Age Position With Company Sinc
Fahad Syed 41 Chairman and Chief Executive May 2005
Officer
Vasan Thathar 51 Chief Financial Office June 200!
Charlotte G. Denenbel 61 Director November 200:
Joseph Pern 66 Director April 2006

Below are the biographies of each of our officard directors as of January 8, 2010.

FAHAD SYED. Mr. Syed has been the Chairman and {Executive Officer of the Company since May 2008. Syed has been a Director
of the Company since May 2005. Mr. Syed is an @némeeur and co-founder of UCA Services, Inc. arglrhare than 14 years of experience
in Global Services. Mr. Syed is an expert in theellgoment of best practices in IT, channel andaflisales strategies and effective service
delivery models. Mr. Syed was the Managing Directiod CA Services, Inc, from June 2003 to May 2068 &e is currently the Chief
Executive Officer of UCA Services, Inc. Prior tathMr. Syed was Vice President of IT services WItBA Computer Systems, Inc., a syst
integrator, from December 1998 to May 2003. PresliguMr. Syed held prominent positions in developirend management of financial
products at the Housing Development Finance Cotjpor§HDFC), a pioneer private sector housing ficeamstitution in India. Mr. Syed
holds a Masters Degree in Development Sciences i@t Institute of Social Sciences, Mumbai, Indi®achelors degree in Sociology from
Aligarh University, India and a Diploma in Systefnem National Institute of Information Technologyumbai, India.

VASAN THATHAM. Vasan Thatham has been Vice Prestdmrd Chief Financial Officer of the Company sido@e 2005. Prior to joining
the Company, from February 1999 through June 2005Thatham was Vice President and Chief Finar@ifficer of Provo International,
Inc., a company engaged in providing Internet afecommunications services. Prior to that, Mr. Tiaat held various positions with Esqu
Communications, Ltd., Strings Ltd., Ernst & YoumgKuwait and KMPG Peat Marwick in India. Mr. Thathds a chartered accountant un
the laws of India.

CHARLOTTE G. DENENBERG. Ms. Denenberg has beenrad@or of the Company since November 2004. Shevedea BA in
Psychology and Mathematics with Highest DistinctiBhi Beta Kappa, from Northwestern University, andMS and a PhD in Mathematics
from the lllinois Institute of Technology. For tphast two years she has consulted for a varietpipanies in the telecommunications
industry. From 1998 to 2002, she worked for Metrdiad-iber Network Services, Inc. (MFN) as Vice Rdest, Optical Infrastructure
(December 1998 to June 2000) and as Vice Presiteh€Chief Technology Officer (July 2000 to June200/1FN was engaged in the desi
installation and maintenance of inter-city andarntity optical fiber networks.
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JOSEPH PERNO. Mr. Perno has been a Director oEtimapany since April 2006. Since his retirement iarbh 2003, he has been a
consultant to emerging technology companies. Fraanci 1994 to March 2003, he was Senior Vice PrasidieTechnology at Chubb
Corporation, a provider of property and casualgumance to businesses and individuals worldwider Ry that, he was associated for 18
years with Chubb Corporation and Crum and Fostirbmce Organizations in various capacities. Mm&&as been a member of the LOI
Property and Casualty Systems Committee for twmwe years, serving as Chairman of that orgaoizdtom 1991 to 1992. He also served
on the Boards of Directors of ACORD, IVANS, the MoRiver Insurance Company, US Fire Insurance Comppehe Westchester Insurance
Company and the agency systems vendor, Redshaw, Inc

Family Relationships

There are no family relationships among the dinesctw executive officers of the Company.

Involvement In Certain Legal Proceedings

None of our officers, directors, promoters or cohpersons have been involved in the past fives/gaany of the following

(1) Any bankruptcy petition filed by or against dmysiness of which such person was a general pantrexecutive officer either at the time
of the bankruptcy or within two years prior to thiate;

(2) Any conviction in a criminal proceeding or bgisubject to a pending criminal proceeding (exelgdraffic violations and other minor
offenses);

(3) Being subject to any order, judgment or decne¢ subsequently reversed, suspended or vacatadyaourt of competent jurisdiction,
permanently or temporarily enjoining, barring, sersging or otherwise limiting his involvement in aype of business, securities or banking
activities; or

(4) Being found by a court of competent jurisdinti@n a civil action), the Commission or the Comrtpdrutures Trading Commission to
have violated a federal or state securities or codities law, and the judgment has not been revessephended, or vacated.

Code of Ethics

On March 3, 2005, we adopted a Code of Ethics"@oele") that applies to the Company, our princgacutive officer, principal financial
officer, principal accounting officer or controllesr persons performing similar functions. The teixthe Code will be provided, without
charge, upon request sent to our Secretary aCk@#ry Hill Road , Parsippany, NJ 07054.

Audit Committee

The Audit Committee is responsible for making recmendations to the Board of Directors as to thectiele and independence of our
independent registered public accounting firm (theependent Auditor"), maintaining communicatioithathe Independent Auditor,
reviewing the annual audit report submitted byltiteependent Auditor and determining the natureeattdnt of problems, if any, presentec
such audit warranting consideration by our Boar®ioéctors. Currently, the Company does not havatatit committee and in accordance
with ss.3(a)(58)(B) of the Securities Exchange #fct934, the entire Board of Directors is actingtees Company's Audit Committee.
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Compensation Committee

The Compensation Committee is a standing committéiee Board of Directors and is authorized to eewand make recommendations to the
Board of Directors on all matters regarding theuwsaration of our executive officers, including #dministration of our compensation plans.
The Compensation Committee is intended to be camgrof at least three members. Currently, the Casgimn Committee is comprised of
only Ms. Charlotte G. Denenberg.

Section 16(a) Beneficial Ownership Reporting Coamptie

Section 16(a) of the Exchange Act requires a coryipatirectors, officers and stockholders who beriafy own more than 10% of any class
of equity securities of the Company registered pams to Section 12 of the Exchange Act, collectiveferred to herein as the Reporting
Persons, to file initial statements of beneficihership of securities and statements of changbeneficial ownership of securities with
respect to the company's equity securities witftBE. All Reporting Persons are required by SE@Iegipn to furnish us with copies of all
reports that such Reporting Persons file with tBE $ursuant to Section 16(a). Based solely onexiew of the copies of such reports and
upon written representations of the Reporting Ferseceived by us, we believe that all Section Jifl{ag requirements applicable to such
Reporting Persons have been met for 2008.

ITEM 11. EXECUTIVE COMPENSATION

The following table sets forth information regamgliall cash and non-cash compensation earned jgidto all of the executive officers of
the Company who served during the fiscal year emdkbmber 31, 2008 and 2007, for services in ihcidies to the Company:

Summary Compensation Table

Nonqualified
Non-Equity Deferred
Stock Option Incentive Pla Compensatic  All Other
Salary Bonus Awards Awards(3) Compensatic  Earnings Compensatic Total
Name and Principal Positic Year $) $) %) $) %) $) ($) $)
Fahad Sye! 2008 257,00 257,00(
Chief Executive Office 2007 335,00 335,00(
Vasan Thathar 2008 150,00t 80,12« 230,12¢
Chief Financial Officer (1 2007 150,00 80,12« 230,12

(1) Value of option awards is the dollar amounbggdzed for financial statements reporting purpasigéls respect for fiscal year 2008 and
2007 . See Note 11 to Consolidated Financial Statésn
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Employment Agreements

UCA entered into an employment agreement with F&haatl in June of 2003 which will expire in May 2088bject to automatic successive
one year renewals unless either the Company oBSi&d give notice of intention not to renew the agrent. The agreement provides for an
annual base salary of $150,000, with specified ahimereases to the base salary. Pursuant to théogment agreement, if we terminate
Fahad Syed's employment without cause or good measalefined in the employment agreement, welaligated to pay a termination
benefit equal to the remaining annual base salaring the initial term of the employment agreemémtlune of 2008, UCA and Mr. Syed
entered into a new employment agreement for a ¢éithree years. The new agreement provided fomana base salary of $250,000 with
specified increases and bonus based on the Congpfaimghcial performance. . Pursuant to the new eympént agreement, if the Company
terminates the officer's employment without causgamd reason, as defined in the new employmemteagent, the Company will be
obligated to pay a termination benefit equal toréreaining annual base salary during term of thve employment agreement.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards Stock Awards
Equity
Equity Incentive
Incentive Plan
Plan Awards:
Awards: Market or
Equity Number of Payout
Incentive Unearnec Value of
Number of Plan Awards Market Shares Unearnec
Securities Number of Number of Number of Value of Units or Shares
Underlying Securities Securities Shares o Shares o Other Units or
Unexercisec Underlying Underlying Units of Units of Rights Other
Options Unexercisec  Unexercisec Option Option Stock Thai Stock Tha That Have Rights Tha
#) Options (#) Unearnec Exercise Expiration Have Not Have Not Not Vestec Have Not
Name Exercisable  Unexercisabl ~ Options (#) Plan ($) Date Vested (#) Vested ($ (#) Vested ($
Fahad Syed
(CEO) - - - - - - - -
Vasan Thatham
(CFO) 225,00( 75,00( - 1.4C 06/22/1! - - -

Compensation Of Directors

The following table sets forth information with pest to director's compensation for the fiscal yarated December 31, 2008.
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DIRECTORS COMPENSATION

Fees

Earnec

or Non-Equity Nonqualified

Paid Incentive Deferred

in Stock Option Plan Compensatior  All Other

Cash Awards Awards Compensatiol Earnings Compensatiol Total

Name ®) ®) ®) ®) ®) ®)

Charlotte G. Denenbel(1) $ 12,00( $ = $ 12,00(
Joseph Pern(1 & 2) $ 12,00( $ 13,95: $ 25,95

(1) Cash payments made in fiscal year 2008.

(2) Value of option awards is the dollar amounbgrized for financial statements reporting purposils respect for fiscal year 2008. See
Note 11 to Consolidated Financial Stateme

Our non executive directors will receive an iniiahnt of stock options to purchase 125,000 shafresmmon stock with an exercise price
equal to the fair market value. The options shaditinto 15,625 shares of common stock on theafajeant and thereafter into 15,625 shares
every three months for as long as the board meml@member of our Board of Directors as of sudie.dehe option shall have a term of ten
years from the date of grant. Every member of tharB of Directors who is not an employee shallftiled to a k-annual grant of Stock
Options to purchase 125,000 shares of common stotke two year anniversary of the initial grantedand for every two year anniversar
such date thereafter for as long as the membemisraber of the Board of Directors. The optionslshedt into 15,625 shares of common
stock on the date of grant and into 15,625 sharesramon stock every three months thereafter. Thimos shall have a term of ten years.
The exercise price shall be the fair market valu¢he date of grant. Independent directors areraisgbursed for out-of-pocket expenses in
connection with attendance at board meetings andritiee meetings. In April 2006, we granted Jogepimo stock options to purchase
125,000 shares of our common stock. In March 20@5granted each of our then three non executieetirs, Charlotte G. Denenberg,
Richard R. Howard and Madelyn M. DeMatteo, stockans to purchase 125,000 shares of common stath Bf our non-employee
directors are entitled to receive 12,000 in 2006aftending board Meetings

2005 Stock Option Plan

In March 2005, our Board of Directors and stocklkeoddadopted our 2005 Stock Option Plan, pursuawhtoh 9,000,000 shares of common
stock were reserved for issuance upon exercisptaires. Our stock option plan is designed to sasvan incentive for retaining qualified and
competent employees, directors and consultantsBOard of Directors or a committee of our Boardafectors administers our stock option
plan and is authorized, in its discretion, to gmptions under our stock option plan to all eligiemployees, including our officers, directors
(whether or not employees) and consultants. Oukstption plan provides for the granting of bothcéntive stock options" (as defined in
Section 422 of the Internal Revenue Code of 198@naended) and naqualified stock options. Options can be grantedeurdir stock optio
plan on such terms and at such prices as deterrhintte Board of Directors or its committee, exdbat the per share exercise price of
options will not be less than the fair market vatfi¢he common stock on the date of grant. In teemf an incentive stock option granted
stockholder who owns stock possessing more thandfG$ie total combined voting power of all of olasses of stock, the per share exercise
price will not be less than 110% of the fair markalie on the date of grant. The aggregate faiketaralue (determined on the date of grant)
of the shares covered by incentive stock optioastgd under our stock option plan that become esadie by a grantee for the first time in
any calendar year is subject to a $100,000 linitiéds granted under our stock option plan wileliercisable during the period or periods
specified in each option agreement. Options grantelkr our stock option plan are not exercisaliler difie expiration of 10 years from the
date of grant (five years in the case of incensitoek options granted to a stockholder owning sfmdsessing more than 10% of the total
combined voting power of all of our classes of kjand are not transferable other than by will pihe laws of descent and distribution.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

PRINCIPAL STOCKHOLDERS
The table below sets forth information with respecthe beneficial ownership of our common stockfa¥anuary 8, 2010 for (i) persons who
own more than 5% of our outstanding common stdgke#ch of our directors or those nominated taivectors, and executive officers; and

(iii) all of our directors and executive officers a group.

Name and Addres Amount and Nature «  Percentag
of Beneficial Ownel Beneficial Ownershi  of Class(1

Fred Nazem
44 East 73rd Street
New York, NY 10021 23,279,52(2) 24.(%

Faisal Syed
12 Kings Brook Court
Mendham, NJ 0794 13,238,46 13.€%

Mohamed Asif
53 Burnet Hill Road
Livingston, NJ 0703! 13,238,46 13.€%

Fahad Syed

c/o NetFabric Holdings, Inc

299 Cherry Hill Road

Parsippany, NJ 070¢ 6,731,73. 9.€%

Jeff Robinson
Five Tomaselli Court
Ballston Spa, NY 1202 4,832,471 5.C%

Vasan Thatham

c/o NetFabric Holdings, Inc.

299 Cherry Hill Road

Parsippany, NJ 070¢ 300,00((3) *

Charlotte G. Denenberg

c/o NetFabric Holdings, Inc.

299 Cherry Hill Road

Parsippany, NJ 070¢ 125,00((4) *

Joseph Perno

c/o NetFabric Holdings, Inc.

299 Cherry Hill Road

Parsippany, NJ 070¢ 125,00((4) *

Laurus Master Fund, Ltd.

c/o Laurus Capital Management, LLC

335 Madison Avenue

New York, NY 10017 5,221,39/(5) 5.3%

All Directors and Executive
Officers as a Group (4 persot 7,281,73(6) 7.5%

* Less than 1%.

(1) Applicable percentage of ownership is base88053,044 shares of common stock outstanding Becémber 8, 2009 for each
stockholder. Beneficial ownership is determineddoordance with the rules of the SEC and generallydes voting of investment power
with respect to securities. Shares of common s$atlect to securities exercisable or convertible ghares of common stock that are
currently exercisable or exercisable within 60 dafy3anuary 8, 2010 are deemed to be beneficiallyed by the person holding such options
for the purpose of computing the percentage of eship of such persons, but are not treated asamatistg for the purpose of computing the
percentage ownership of any other person.

(2) Includes 6,592,212 shares held by the FredaZehh Children's Trust, whose trustees are AlexaNdeem, Farhad Nazem and Sohelya
Gharib. Fred Nazem disclaims beneficial ownersliifhese securitie:



(3) Includes 300,000 shares issuable upon exers€isptions.

(4) Includes 125,000 shares issuable upon exer€isptions.

(5) Includes 554,282 shares issuable upon exeofiwarrants. Laurus Capital Management, LLC rmgasd aurus Master Fund Ltd. Eugene
Grin and David Grin, through other entities, are tlontrolling principals of Laurus Capital Manageé.LC and share sole voting and

investment power over the securities owned by Leiaster Fund Ltd.

(6) Includes 550,000 shares issuable upon exer€isptions.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE

In April 2006, we sold the 2006 Convertible Debeeaguin the face amount of $150,000 to Fahad Syedffecer and director and in the face
amount of $50,000 to Fred Nazem, a stockholder ffi®purposes of this paragraph, Mr. Syed and Mezeh are collectively referred to as
the "Debenture Holders"). The 2006 Convertible Debees bear interest at 8% and were due origimeallyune 17, 2006. At the option of the
Debenture Holders, the 2006 Convertible Debentcaeshe converted into shares of the Company's caonsteek at a conversion price of
$.50 per share. In connection with the sale, weedsvarrants to the two Debenture Holders for ayregate amount of 150,000 shares of the
Company's common stock as additional consideraltioBecember 2006, the Debenture Holders exterfuedaturity of the 2006
Convertible Debentures to April 2007. In April 20@Fe maturity of Convertible Debenture due to FaBged was extended to December
2007 and repaid in 2008.

In June 2006, we sold a Stockholder Convertibledbélre in the face amount of $150,000 to Fred NaZéra Stockholder Convertible
Debenture bears interest at 8% and was due on Adgae06. At the option of the holder, the Stodkleo Convertible Debenture can be
converted into shares of the Company's common stbalconversion price of $.50 per share. In cotmeevith the sale, we issued 300,000
shares of its common stock as additional consiiteralin December 2006, Fred Nazem extended therityatd the Stockholder Convertible
Debenture to April 2007. In August 2007, the Campentered into an Agreement to Convert (the “Agrent”) with Fred Nazem, a
stockholder. Pursuant to this Agreement, the stolcldr agreed to convert $218,882 due to him intanting convertible debentures and
accrued interest of $18,882 into 5,472,050 sharesramon stock, which includes 4,900,394 sharemasducement for conversion.

We had a sublease with UCA Global, Inc., an emtifijiated with Faisal Syed, a stockholder . Thasle is for an office of 13,000 square feet
for a three year term through July 2008 with anuahnent of $144,000. The sublease rent was detexrby the landlord based on the area of
usage and we pay our share of rent directly tdahélord. Pursuant to entering into a lease foew office premises, the Company has
terminated the sublease arrangement effective 200&.

In the normal course of business, the Company pedd services for and billed Clear to Close, lan.gntity affiliated with the Company's
stockholders, in the amounts of $0 and $0, resgaytiduring the years ended December 31, 200280d. As of December 31, 2007,
approximately $235,000 was owed to the CompanylbgrGo Close, Inc. including amounts owed to UGipto the acquisition and a full
allowance is provided due to uncertainty over geovery of the amount.

Charlotte G. Denenberg is not considered an indigrgrdirector.
ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Through September 30, 2005, Goldstein Golub Ke$dlBr( "GGK") had a continuing relationship with Asmican Express Tax and Business
Services Inc. ("TBS") from which it leased auditistgff who were full time, permanent employees BSTand through which its partners
provided non-audit services. Subsequent to Septe&the005 this relationship ceased and GGK estaddi a similar relationship with RSM
McGladrey, Inc. GGK has no full time employees, ,a@hérefore, none of the audit services performetevprovided by permanent, full-time
employees of GGK. GGK manages and supervises tfieand audit staff and is exclusively responsiblethe opinion rendered in
connection with its examination. GGK performed aditiof our annual financial statements for theryaaded December 31, 2006.

Certain of the partners of GGK became partners a&Mdrey & Pullen, LLP in a limited asset purchageeement effective October 3, 2007.
As a result, GGK resigned as our auditors effediieeember 4, 2007 and McGladrey & Pullen, LLP wasaanted as the auditors of our
annual financial statements for the year ended iDbee 31, 2007.

Audit Fees

The aggregate fees billed or to be billed for pssfenal services rendered by our independent exgisipublic accounting firm for the audit
our annual financial statements, review of finahsiatements included in our quarterly reports atier fees that are normally provided by
the accounting firm in connection with statutorylaagulatory filings or engagements for the figedrs ended December 31, 2008 and 2007
were $106,000 and $170,000, respectively. For 2093,000 of fees was billed by McGladrey & PullehP and $45,000 was billed by

GGK.

Audit Related Fees
The aggregate fees billed or to be billed for ateldted services by our independent registeretigatcounting firm that are reasonably

related to the performance of the audit or reviéwuw financial statements, other than those preslioreported in this Item 14, for the fiscal
years ended December 31, 2008 and 2007 were $B0amedspectively
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Tax Fees

The aggregate fees billed for professional servierdered by our independent registered publiciatary firm for tax compliance, tax
advice and tax planning for the fiscal years eridedember 31, 2008 and 2007 were $0 and $0, resphrti

All Other Fees

There were no other fees billed for services byiodependent registered public accounting firmefither audit related or non audit services
for the fiscal years ended December 31, 2008 afd@.20

The Audit Committee considered and determinedtti@services performed are compatible with maiitigithe independence of the
independent registered public accounting firm.

Policy on Audit Committee Pre-Approval of Audit aRérmissible Non-Audit Services of Independent Aardi

The Audit Committee is responsible for pre-apprgvafl audit and permitted non-audit services tpé&dormed for us by our Independent
Registered Public Accounting Firm as outlined sAudit Committee charter. Prior to engagemenheflidependent Registered Public
Accounting Firm for each year's audit, managemeth® Independent Registered Public Accounting Futmits to the Audit Committee f
approval an aggregate request of services expertseirendered during the year, which the Audit Gottee pre-approves. During the year,
circumstances may arise when it may become negetssangage the Independent Registered Public Ao Firm for additional services
not contemplated in the original pre-approval.Hose circumstances, the Audit Committee requiresifip pre-approval before engaging the
Independent Registered Public Accounting Firm. €utty, the Company does not have an audit commétitelin accordance with ss.3(a)(58)
(B) of the Securities Exchange Act of 1934, thérerBoard of Directors is acting as the CompanyisifCommittee. The entire Board of
Directors does not delegate to management its nssiibity to pre-approve services performed by lidependent Registered Public
Accounting Firm.
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ITEM 15. EXHIBITS.

A. Exhibits

Exhibit 2.1 Share Exchange Agreement between the Compankyabiét, NetFabric's shareholders and Littlehampio@, dated
December 9, 2004. (:

Exhibit 2.2 Share Exchange Agreement between the Company, &8¥ices, Inc. and all of the Shareholders of Ug&Avices, Inc.
dated 20, 2005. (¢

Exhibit 3.1 Articles of Incorporation (12

Exhibit 3.2 By-Laws. (7)

Exhibit 10.1 Letter Agreement between Houston Operating ComddatFabric Corporation, Macrocom Investors, Lut@la
Littlehampton Investments, LLC, dated March 25,20@)

Exhibit 10.2 Financing Agreement between NetFabric and Macrodaied July 22, 2004. (.

Exhibit 10.3 Loan Agreement between NetFabric and Macrocomgddattober 14, 2004. (:

Exhibit 10.4 Amendment to Financing and Loan Agreement betwestir&bric and Macrocom, dated December 2, 200¢

Exhibit 10.5 Distribution Agreement between NetFabric and Wiligga dated November 29, 2004.

Exhibit 10.6 Lease Agreement between NetFabric and Silvermiateddlanuary 1, 2004. (

Exhibit 10.7 2005 Stock Option Plan. (;

Exhibit 10.8 Agreement with Macrocom Investors, LLC for Convielgi Debentures dated July 19, 2005.

Exhibit 10.9 Warrant, dated as October 27, 2005, issued by ¢timep@ny to Cornell Capital Partners, LP.

Exhibit 10.10 Securities Purchase Agreement, dated as of Oc2h005, by and between the Company and Co@agdltal Partners,
LP. (6)

Exhibit 10.11 Investor Registration Rights Agreement, datedfa3ctober 27, 2005, by and between the CompanyCamdell Capital
Partners, LP. (€
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Exhibit 10.12

Exhibit 10.13

Exhibit 10.14

Exhibit 10.15

Exhibit 10.16

Exhibit 10.17
Exhibit 10.18

Exhibit 10.19

Exhibit 10.20
Exhibit 10.21
Exhibit 10.22
Exhibit 10.22
Exhibit 10.23
Exhibit 10.24
Exhibit 10.25
Exhibit 10.27
Exhibit 10.28

Exhibit 10.28

Exhibit 14.1
Exhibit 21.1
Exhibit 31.1
Exhibit 31.2
Exhibit 32.1

Exhibit 32.2

Escrow Agreement, dated as of October 27, 200and among the Company, Cornell Capital Partid?sand David
Gonzalez, Esq., as escrow agent pursuant to theiffes Purchase Agreement.

Amended and Restated Security Agreement, datefl@stober 27, 2005, by and between the CompadyCamnell
Capital Partners, LP. (!

Amended and Restated Security Agreement, dateti@stober 27, 2005, by and between the CompadyCamnell
Capital Partners, LP. (!

Amended and Restated Security Agreement, datefl@stober 27, 2005, by and between UCA Services,dnd Cornel
Capital Partners, LP. (l

Officer Pledge and Escrow Agreement, dated &ovdber 27, 2005, by and among the Company, Co@agital
Partners, LP and David Gonzalez, Esq., as escrem a)

Form of Secured Convertible Debenture issued tmé&b€apital Partners, LP dated October 27, 2068k
Employment Agreement with Fahad Syed.

Amendment of The Share Exchange Agreement dagboibry 13, 2006 by and among NetFabric, Holditgs,UCA
Services, Inc. and UCA Shareholders.

Security Agreement, dated February 10, 2006, bybetdeen the Company and Laurus Master Fund,

Secured Convertible Note, dated February 10, 200@nd between the Company and Laurus Master Rudd(9)
Secured No-Convertible Note, dated February 10, 2006, by atdiben the Company and Laurus Master Fund, Ltc
Option, dated February 10, 2006, by the Compar)y

Registration Rights Agreement, dated February Q062by and between the Company and Laurus Mastet,FE.td. (9)
Subsidiary Guaranty, dated February 10, 2006 fratiFBbric Corporation and UCA Services, Inc.

Letter agreement, dated February 10, 2006 betwee@dmpany and Laurus Master Fund.

Form of Convertible Debenture dated April 19, 268&$ued by the Company. (1

Form of Warrant, dated April 19, 2006 issued by @wenpany. (10

Agreement and Plan of Acquisition by and betwiednusion Detection Technologies, Inc., UTEK Corion and
NetFabric Holdings, Inc. (11

Code of Business Conduct and Ethics.
Subsidiaries of the Registrar

Rule 13i-14(a)/15¢-14(a) Certification (CEO)
Rule 13i-14(a)/15¢14(a) Certification (CFO)
Section 1350 Certification (CEO

Section 1350 Certification (CFO
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* Filed herewith.

(1) Filed as an Exhibit to the Company's 8-K fitedDecember 15, 2004.

(2) Filed with Schedule 14C Information on March 2Q05.

(3) Filed as an Exhibit to the Company's 10K/Adilen December 19, 2005.
(4) Filed as an Exhibit to the Company's Form 8rMay 26, 2005

(5) Filed as an Exhibit on the Company's 8-K fitedJuly 25, 2006.

(6) Filed as an Exhibit on the Company's SB-2 onéwaber 2, 2005

(7) Filed as an Exhibit on the Company's 10KSBdfibe April 15, 2006

(8) Filed as an Exhibit to the Company's Form 8fig#l on February 15, 2006
(9) Filed as an Exhibit to the Company's Form 8l&dfon February 15, 2006
(10) Filed as an Exhibit to the Company's Form 8k&d on April 19, 2006
(11) Filed as an Exhibit to the Company's Form 8k&d on August 16, 2006

(12) Filed with Schedule 14C Information on OctoBér 2006
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SIGNATURES

In accordance with Section 13 or 15(d) of the ExgjeaAct, the registrant has caused this reporétsigned on its behalf by the undersigned,
thereunto duly authorized.

Date: February 18,2010 /sl FAHAD SYED

Fahad Syed, Chairman a
Chief Executive Office
(principal executive officer

In accordance with the Exchange Act, this repostiheen signed below by the following persons oralietf the registrant and in the
capacities and on the dates indicated.

Date: February 18,2010 /sl FAHAD SYED

Fahad Syed, Chairme
and Chief Executive Office
(principal executive officer

Date: February 18,2010 /sl VASAN THATHAM

Vasan Thatham, Chief Financ
Officer (principal accounting officel

Date: February 18,2010 /s/ JOSEPH PERN!
Joseph Perno, Direct

Date: February 18,2010 /s/ CHARLOTTE G. DENENBERC
Charlotte G. Denenberg, Direcl
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders
NetFabric Holdings, Inc

We have audited the accompanying consolidated balsineets of NetFabric Holdings, Inc. and Subs&ghereafter referred to as
“NetFabric”) as of December 31, 2008 and 2007, thedelated statements of operations, stockholdqrsty, and cash flows for the years
then ended. These financial statements are tpemsiility of the Company's management. Our rasjility is to express an opinion on
these financial statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamBigUnited States). Those
standards require that we plan and perform thetgtmlobtain reasonable assurance about whethén#reial statements are free of material
misstatement. An audit includes examining, orsdhiasis, evidence supporting the amounts andodiss in the financial statements. An
audit also includes assessing the accounting ptegused and significant estimates made by maregeas well as evaluating the overall
financial statement presentation. We believe thataudits provide a reasonable basis for our opini

In our opinion, the consolidated financial statetegrferred to above present fairly, in all matenégpects, the financial position of NetFat
as of December 31, 2008 and 2007, and the reduthgio operations and their cash flows for thergghen ended in conformity with U.S.
generally accepted accounting principles.

The accompanying consolidated financial statemigate been prepared assuming that the Companyamilintie as a going concern. As
discussed in Note 1 to the financial statemenesCbmpany has had net losses from inception and hasking capital deficiency. These
matters raise substantial doubt about its abititgdntinue as a going concern. Management's piaregard to these matters are also
described in Note 1. The consolidated financiaeshents do not include any adjustments that meghtlt from the outcome of this
uncertainty.

As disclosed in note 14 to the consolidated finainsiatements, subsequent to December 31, 2008ahmany was involved in a financi
transaction.

McGLADREY & PULLEN, LLP
New York, New York

May 11, 2009
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NETFABRIC HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

DECEMBER 31,

DECEMBER 31,

2008 2007
ASSETS
CURRENT ASSETS:
Cash $ 1,317,511 $ 15,22«
Trade accounts receivable, | 3,027,79! 1,758,82.
Prepaid expenses and other current assets 151,59! 34,01
Total current asse 4,496,90 1,808,05
Property and equipment, r 132,33 206,32¢
Goodwill 5,704,001 5,704,001
Other intangibles, n¢ 456,56¢ 659,68°
Other assets 22,92: 22,92¢
TOTAL ASSETS $ 10,812,72 $ 8,401,00:
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:
Convertible debentures, net of unamortized dis $ 150,00(
Short term borrowing $ 950,00( 970,00(
Accounts payable and accrued liabilit 4,697,07. 3,976,77.
Accrued compensatic 612,52¢ 554,88(
Deferred revenues and customer adva 1,622,22 112,00(
Convertible note, net of unamortized disco 1,443,14.
Revolving note, net of unamortized discount 1,384,25 981,55!
Total current liabilities 10,709,22 6,745,201
Convertible note, net of unamortized discount 940,23
Total liabilities 10,709,22 7,685,43!
COMMITMENTS AND CONTINGENCIES
STOCKHOLDERS' EQUITY :
Common Stock, $.001 par value, authorized share®0,000, 97,053,044 and 96,053,044 st
issued and outstanding, respectiv 97,05 96,05:
Additional paic-in capital 38,110,16 37,802,94
Accumulated deficit (38,103,72) (37,183,42)
Total stockholders' equity 103,49« 715,56
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 10,812,72 $ 8,401,00:

See accompanying notes to consolidated financsistents.
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NETFABRIC HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF OPERATIONS

Year Year
Ended Ended
December 31, 20C December 31, 20C

Revenues $ 24,229,02 $ 16,223,87

OPERATING EXPENSES:
Direct employee compensation &
consultant expenses (includes share based contiger

of $34,598 and $45,58. 19,071,37. 12,528,50
Selling, general and administrative expenses (des
share based compensation of $233,624 and $30(C 4,026,68: 4,962,99
Impairment of goodwil 8,278,45.
Depreciation and amortization 287,42: 316,93t
Total operating expenses 23,385,48 26,086,88
Income (loss) from operatiol 843,53! (9,863,01)

OTHER INCOME / (EXPENSE):

Amortization of debt discoun (763,300 (758,01)
Amortization of debt issuance co: (627,87Y) (282,009
Interest and bank charg (372,659 (315,139
Debt inducement cos (539,04
Total other income / (expense) (1,763,82) (1,894,19,
Loss before provision for income tax (920,29) (11,757,21)
Provision for income taxes - -
LOSS FROM CONTINUING OPERATIONS (920,29) (11,757,21)
DISCONTINUED OPERATIONS:
Loss from discontinued operations - (53,399
NET LOSS $ (920,29) $ (11,810,61)
Net loss from continuing operations per commonehiaasic and dilute $ (0.00) $ (0.149)

Net loss from discontinued operations per commanestbasic and dilute - -

Net loss per common share, basic and dil $ (0.01) $ (0.14)

Weighted average number of shares outstanding; basli diluted 96,837,19 81,617,06

See accompanying notes to consolidated financsdisients.
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NETFABRIC HOLDINGS INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY

COMMON STOCK ADDITIONAL ACCUMULATED TOTAL
SHARES PAR VALUE PAID-IN CAPITAL DEFICIT STOCKHOLDERS' EQUITY

Balances at December 31, 20( 75,023,88 $ 75,02 $ 36,201,47 $ (25,372,81) $ 10,903,68

Issuance of common shares for serv 640,00( 64C 76,96( 77,600

Sale of common shares in private placen 11,250,00 11,25( 438,75( 450,00(

Employee sha-based compensatic 268,29° 268,29°

Conversion of warrants to common she 3,667,11. 3,661 (3,667)

Allocation of value for warrants issued in connextwith shor

term borrowings 68,66¢ 68,66¢

Conversion of convertible debenture issued to $twdder with

common stocl 5,472,05! 5,472 752,45! 757,92¢

Net loss (11,810,61) (11,810,61)
Balances at December 31, 20( 96,053,04 96,05: 37,802,94 (37,183,42) 715,56«

Issuance of common shares for finance cha 1,000,00t¢ 1,00 39,00( 40,00(

Employee sha-based compensatic 268,22: 268,22:

Net loss (920,29) (920,29)
Balances at December 31, 20( 97,053,04 $ 97,05: $ 38,110,16 $ (38,103,72) $ 103,49«

See accompanying notes to consolidated financ#tsients.
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NETFABRIC HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF CASH FLOWS

Year ended Year ended
December 31, 20C December 31, 20C
OPERATING ACTIVITIES

Net loss (920,29) (11,810,61)
Loss from discontinued operatio 53,39¢
Adjustments to reconcile net loss to net cash igea/by (used in) operating activitie
Common stock, options and warrants issued for ses 77,60(
Share based compensat 268,22: 268,29°
Debt inducement char 539,04:
Non-cash financing fee 40,00(
Amortization of debt discoun 763,30( 758,01:
Amortization of debt issuance co: 627,87 282,00!
Impairment of goodwil 8,278,45.
Depreciation and amortizatic 287,42: 316,93
Loss on disposal of property and equiprr 5,28
Changes in operating assets and liabilii
Trade accounts receivat (1,268,979 390,85¢
Prepaid expenses and other current a: (117,58) (28,907)
Other asset 31,50:
Accounts payable and accrued liabilit 719,49¢ 248,42¢
Accrued compensatic 57,64¢ 216,59°
Deferred revenues and advances 1,510,22 112,00(
Net cash provided by continuing operatis 1,972,62 (266,38))
Net cash used in discontinued operations (53,399
Net cash provided by (used in) operating activities 1,972,62 (319,78)
INVESTING ACTIVITIES
Proceeds from disposal of property and equipr 5,981
Purchases of property and equipment (20,767) (106,029
Net cash used in investing activities (14,787) (106,029
FINANCING ACTIVITIES
Proceed from a private sale of common st 450,00(
Repayment of debentur (150,000) (500,000)
Short term borrowing 1,110,00! 1,170,00!
Repayment of short term borrowin (1,130,001 (200,000)
Repayment of convertible debentu
Proceeds from issuance (repayment) of revolving,nuit 142,31 (210,40
Debt issuance costs (627,877 (282,007
Net cash (used in) provided by financing activities (655,559 427,59.
Net increase in cash 1,302,28! 1,78
Cash at beginning of perioc 15,22¢ 13,431
Cash at end of perioc $ 1,317,510 $ 15,22¢
Supplemental cash flow information:
Cash paid for interest $ 347,000 $ 322,00(
Supplemental nor-cash financing information
Conversion of convertible debenture issued to $tolder and officer with common sto $ 757,92!
Warrants issued with debt arrangeme $ 68,66¢

See accompanying notes to consolidated financstsients.
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NetFabric Holdings Inc. and Subsidiaries
Notes to Consolidated Financial Statements
NOTE 1. NATURE OF BUSINESS AND MANAGEMENT'S PLANS

NetFabric Holdings, Inc. ("Holdings" or the "Comgan(formerly known as Houston Operating Companwpsvincorporated under the la

of the State of Delaware on August 31, 1989. Onelddaer 9, 2004, Holdings entered into an Exchangedgent (the "Acquisition
Agreement” or "Share Exchange") with all of thecktmlders of NetFabric Corporation ("NetFabric")ewbby Holdings acquired all of the
issued and outstanding capital stock of NetFabrit etFabric became a wholly-owned subsidiary dfiitgs. Upon completion of the
merger, the NetFabric stockholders controlled axiprately 95% of the then issued and outstandingkstetFabric's business activities w
the activities of the merged company and Holdings @& shell corporation without any operations. Aassalt of these factors, this transaction
was treated as a reverse merger for financial tiegopurposes

NetFabric, a Delaware corporation incorporated eaddnber 17, 2002, began operations in July 200&adkeic developed and market
Voice Over Internet Protocol ("VolIP") applianceattsimplified the integration of standard telephepstems with an IP infrastructure. On
May 5, 2006, the Company announced its decisi@xiiofrom the hardware-based VolP communicatiomslpct line (including resale of
transport services) that is targeted at small -$ided businesses ("SMB's"). In accordance witheBtant of Financial Accounting Standa
No. 144 "Accounting for the Impairment or Dispos&lLong-Lived Assets", ("SFAS No. 144"), the Company hesspnted the results of
operations from its VoIP business segment as disaged operations in the accompanying consolidhtddnce sheets, statements of
operations and statements of cash flows (Note 3).

On May 20, 2005, Holdings entered into and closed share exchange agreement ("Exchange Agreemehgjeby Holdings acquired all
of the issued and outstanding shares of UCA Sesyleoe. ("UCA Services"), a New Jersey companyifits shareholders in exchange for
the issuance of 24,096,154 shares of common stddkldings. Holdings emerged from the developméags upon the acquisition of UCA
Services. In May 2007, UCA Services changed dalleame to NetFabric Technologies, Inc.

UCA Services, a New Jersey company, is an infoanatchnology ("IT") services company that seresihformation and communications
needs of a wide range of Fortune 500 and smallidesi@e business clients in the financial marketkistry as well as the pharmaceutical,
health care and hospitality sectors. UCA Serviadivers a broad range of IT services in the practieas of infrastructure builds and
maintenance, managed services and professionatagrv

Management's plans

The accompanying consolidated financial statemieate been prepared on a going concern basis. Assinahe accompanying
consolidated financial statements, the Companyirftasred accumulated losses totaling $38,103,72ilhais a working capital deficit of
$6,212,328 at December 31, 2008. These factorspgumiters, indicate that the Company may be urtatdentinue as a going concern. The
consolidated financial statements do not includeadjustments that might result from the outcomthisf uncertainty.

Management recognizes that the Company's contoruas a going concern is dependent upon its abdligenerate sufficient cash flow to
allow the Company to continue the developmentbitsiness plans and satisfy its current and leng-bbligations on a timely basis. The
Company believes that it will be able to compléie mecessary steps in order to meet its cash esqgeits throughout fiscal 2009 and
continue its business development efforts.
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NetFabric Holdings Inc. and Subsidiaries
Notes to Consolidated Financial Statements

In March 2009, the company entered into a transagtith Fortify Infrastructure Services, Inc. Seet®l16. Pursuant the transaction, the
Company will transfer its ownership interest in USArvices. Out of proceeds from the transacticeQbmpany repaid all of its debt. After
the eventual divesture of UCA, the Company will hate any operations. However, the Company willélet free. The Company will
explore strategic alternatives including mergehvaihother entity. Currently, the Company does mothany agreement or understanding
any entity and there is no assurance that sudmnadction will ever be consummated.

NOTE 2. BASIS OF PRESENTATION AND SUMMARY OF SIGNIF ICANT ACCOUNTING POLICIES AND PRACTICES
Basis of Presentation of Consolidated Financial Stements and Estimates

The consolidated financial statements include te®ants of Holdings and its wholly-owned subsidiariAll significant intercompany
transactions and balances have been eliminatedprEiparation of the consolidated financial statesenconformity with generally accepted
accounting principles in the United States of Ar@riequires management to make estimates and assasighat affect the reported amot
of assets and liabilities and disclosure of corgittgassets and liabilities at the date of the dateted financial statements and the reported
amounts of revenues and expenses during the neggréiriod. The accounting estimates that requineag@ment's most difficult and
subjective judgments include the value and allocatif purchase price in business combinations,igiays for bad debts,
depreciable/amortizable lives, impairment of godband other long-lived assets, the fair value @ienon stock and options issued for
services as well as the allocation of proceeds fitwerbridge loan to and financial instruments atigtoreserves. Because of the uncertainty
inherent in such estimates, actual results magwifom these estimates.

Revenue Recognition

In accordance with the Securities and Exchange Gesiom ("SEC") Staff Accounting Bulletin No. 10/R&venue Recognition," revenue is
recognized when persuasive evidence of an arrangesrists, delivery of the product or services besurred, the fee is fixed and
determinable, collectability is reasonably assucediractual obligations have been satisfied, @ledand risk of loss have been transferred to
the customer.

The Company derives revenue primarily from prof@sal services, managed IT services, applicatiorldgment services and from business
process management services. Arrangements witbroess for services are generally on a time and nahteasis or fixed-price, fixed-
timeframe. Revenue on time-and-material contracted¢ognized as the related services are perforRmdenue from fixed-price, fixed-
timeframe service contracts is recognized ratatbr the term of the contract. When the Companyivesecash advances from customers in
advance of the service period, amounts are repadexivances from customers until the commenceofi¢he service period.

Billings and collections in excess of revenue reipgd are classified as deferred revenue.
Allowance for Doubtful Accounts

The Company maintains allowances for doubtful ant®ior estimated losses resulting from the ingbdf its customers to make required
payments. These estimated losses are based uporicaisbad debts, specific customer creditworteinand current economic trends. If the
financial condition of a customer deterioratesultasy in the customer's inability to make paymenithin approved credit terms, additional
allowances may be required. The Company perforditcevaluations of its customers' financial coiediton a regular basis, and has not
experienced any material bad debt losses to daeCbmpany recorded allowances for bad debts a6$92and $24,623 during years ended
December 31, 2008 and 2007, respectively. As oeBder 31, 2008 and 2007, the doubtful allowancerizals were $43,300 and $297,946,
respectively.
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NetFabric Holdings Inc. and Subsidiaries

Notes to Consolidated Financial Statements

Cash and Cash Equivalents

The Company considers all investments with an oaignaturity of three months or less when purchasds cash equivalents.
Property and Equipment

Property and equipment, consisting principally @fhputer equipment and furniture and fixtures, amorded at cost. Depreciation and
amortization are provided for on a straight linsibaver the following useful lives:

Equipment 3 years
Furniture and fixture 7 years
Leasehold improvemen Lesser of life of lease or useful li

Repairs and maintenance are charged to operatanswared. When assets are retired or otherwigmodied of, the cost and accumulated
depreciation and amortization are removed fromatteounts and any resulting gain or loss is reponid¢ie period realized.

Long-Lived Assets

Longived assets, including property and equipmentiatahgible assets with finite lives, are monitoegdi reviewed for impairment in val
whenever events or changes in circumstances irdibat the carrying amount of any such asset mapececoverable. The determination of
recoverability is based on an estimate of undistainash flows expected to result from the usenasset and its eventual disposition. The
estimated cash flows are based upon, among otingstltertain assumptions about expected futureatipg performance, growth rates and
other factors. Estimates of undiscounted cash fimag differ from actual cash flows due to factarstsas technological changes, economic
conditions, and changes in the Company's busines&lnor operating performance. If the sum of thdiscounted cash flows (excluding
interest) is below the carrying value, an impaiririess is recognized, measured as the amount byhwthe carrying value exceeds the fair
value of the asset.

Concentrations of Credit Risk

Financial instruments that potentially subject @@mpany to concentrations of credit risk consighgrily of cash and cash equivalents and
accounts receivable. The Company reduces crellibyiplacing its cash and cash equivalents withomi@ancial institutions with high crec
ratings. At times, such amounts may exceed Fegéraured limits. The Company reduces credit redlated to accounts receivable by
routinely assessing the financial strength of itstomers and maintaining an appropriate allowaocddubtful accounts.

The Company's services have been provided primaridylimited number of clients located in a variet industries. During the year ended
December 31, 2008, the Company had revenues frdierts representing 63% (49% and 14%, respeciiadlthe revenues during the year.
The Company had revenues from 2 clients represgddeo (39% and 10%, respectively) of revenues dutie year ended December 31,
2007.

The Company generally does not require its cliemfgrovide collateral. Additionally, the Companysisbject to a concentration of credit risk
with respect to its accounts receivable. The Comiaa 3 clients accounting for 74% (41%, 23% anb 1 spectively) of total gross
accounts receivable as of December 31, 2008. Aedber 31, 2007, the Company had 3 clients accayfin68.3% (41%, 14.7% and
12.6%, respectively) of total gross accounts rextsi.
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NetFabric Holdings Inc. and Subsidiaries
Notes to Consolidated Financial Statements
Goodwill

Gooduwill represents the Company's allocation ofdbgt to acquire UCA Services in excess of thevaline of net assets acquired. The
purchase price and its allocation, to reflect thie\falues of assets acquired and liabilities agxljave been based upon management's
evaluation using accepted valuation methodologies.

Under SFAS No. 142 "Goodwill and Other IntangiblgsAts" ("SFAS No. 142"), goodwill is not amortiadt is reviewed for impairment
annually. The Company performs its annual goodwiflairment testing, by reporting units, in the setquarter of each year, or more
frequently if events or changes in circumstancdgate that goodwill may be impaired. Applicatiditlve goodwill impairment test requires
significant judgments including estimation of fidurash flows, which is dependent on internal fostsgaestimation of the long-term rate of
growth for UCA Services, period over which castwiowill occur, and determination of UCA Servicestrof capital. Changes in these
estimates and assumptions could materially affectietermination of fair value and/or conclusiongyoodwill impairment for UCA
Services. Goodwill at December 31, 2008 and 2005 $%4704,000.

Intangibles

Intangible assets are accounted for under the gioms of SFAS No. 142. Intangible assets arise fosiness combinations and consist of
customer relationships and restricted covenangse@lto employment agreements that are amortized straight-line basis, over periods of
up to six years. The Company follows the impairnqot/isions and disclosure requirements of SFASIM@. Accordingly intangible assets
are reviewed for impairment whenever events or gharin circumstances indicate that the carryinguarhmay not be recoverable. Intangi
assets at December 31, 2008 and 2007 were $45&r664659,687, respectively.

Fair Value of Financial Instruments

The fair values of the Company's assets and lisgsilthat qualify as financial instruments undateshent of financial accounting standards
("SFAS") No. 107 approximate their carrying or mial amounts presented in the balance sheetscatniizer 31, 2008 and 2007.

The Company has issued financial instruments whale required a determination of the fair valueatain related derivatives, where
guoted market prices were not published or reaibjilable at the date of issuance. The Companyshistair value determinations on an
evaluation of the facts and circumstances and tialugechniques that require judgments and estisnate

Share-Based Compensation Expense

On January 1, 2006, the Company adopted Statemerfinancial Accounting Standards No. 123 (revise@04), "ShareBasel
Payment," ("SFAS 123(R)") which requires the measwent and recognition of compensation expenself@harebased payment awal
made to employees and directors based on estinfatedalues. SFAS 123(R) supersedes the Compamggiqus accounting unc
Accounting Principles Board Opinion No. 25, "Accting for Stock Issued to Employees” ("APB 25") firiods beginning in fiscal 2006.
March 2005, the SEC issued Staff Accounting Bulletio. 107 ("SAB 107") relating to SFAS 123(R). TB®empany has applied t
provisions of SAB 107 in its adoption of SFAS 12R(R
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NetFabric Holdings Inc. and Subsidiaries
Notes to Consolidated Financial Statements

SFAS 123(R) requires companies to estimate thevédire of share-based payment awards on the dapenf using an optiopricing model
The value of the portion of the award that is udtiely expected to vest is recognized as expensetbgerequisite service periods in
Company's consolidated statements of operationst frthe adoption of SFAS 123(R), the Companyoaoted for stockased awards
employees and directors using the intrinsic valleghwod in accordance with APB 25 as allowed undateBient of Financial Accounti
Standards No. 123, "Accounting for Stock-Based Camsption" ("SFAS 123"). Under the intrinsic valuethod, stockbased compensati
expense was recognized in the Company's consdliddtgement of operations based on the differemteden the exercise price of
Company's stock options granted to employees ardtdrs, and the fair market value of the undegd\stock at the date of grant.

Income Taxes

Deferred income tax assets and liabilities aregrized for the future tax consequences attributebtemporary differences between the
financial statement carrying amounts of existingets and liabilities and their respective tax basesoperating loss and tax credit
carryforwards. Deferred tax assets and liabiliiss measured using enacted tax rates expectegliotagaxable income in the years in wh
those temporary differences are expected to beseeed or settled. Deferred tax assets are reducadvhluation allowance if it is more like
than not that the tax benefits will not be realiZEde ultimate realization of deferred tax assefsethds upon the generation of future taxable
income during the periods in which those tempodiffierences become deductible.

Effective January 1, 2007, the Company adoptedNrdN48 (“FIN 48”), Accounting for Uncertainty in dome Taxes. FIN48 prescribes a
more-likely-than-not threshold for financial statmhrecognition and measurement of a tax posit&ar or expected to be taken in a tax
return. This interpretation also provides guidaocealerecognition of income tax assets and liakdjtclassification of current and deferred
income tax assets and liabilities, accounting riteriest and penalties associated with tax positacounting for income taxes in interim
periods and income tax disclosures.

As a result of the implementation of FIN 48, then@any performed a review of its portfolio of uneémttax positions in accordance v
recognition standards established by FIN 48. Is thigard, an uncertain tax position representCimapanys expected treatment of a
position taken in a filed tax return, or plannedéotaken in a future tax return, that has not welacted in measuring income tax expens
financial reporting purposes. Based on its revithg, Company concluded that there are no significanécognized tax positions requir
recognition in the Companyfinancial statements. The Company does not kelieere will be any material changes in our unratzegl ta:
positions over the next 12 months

The Company files federal income tax returns, atagemultiple state, local and foreign jurisdietitax returns. The income tax returns are
subject to examinations by tax authorities.

The Company'’s policy is to recognize interest aadgities accrued as a component of income tax egpés of the date of adoption of FIN

48, the Company did not have any penalties or¢tatad interest, and there was no tax- relatedast®r penalties recognized during the
years ended December 31, 2008 and 2
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NetFabric Holdings Inc. and Subsidiaries
Notes to Consolidated Financial Statements
Earnings (Loss) Per Share

The Company calculates earnings (loss) per shaaedordance with SFAS No. 128, "Earnings per Sh&©AS No. 128 computes basic
earnings (loss) per share by dividing the net inedloss) by the weighted average number of shdresmmon stock outstanding during the
period. Diluted earnings (loss) per share is comghbty dividing the net income (loss) by the weighagerage number of shares of common
stock outstanding during the period plus the effeftany dilutive securities. Diluted earnings glpper share considers the impact of
potentially dilutive securities except in periodswhich there is a loss because the inclusioneptitential common shares would have an
anti-dilutive effect. The Company's potentiallyutiVe securities include common shares which maigfiged upon exercise of its stock
options, exercise of warrants or conversion of eotible debt.

Diluted loss per share for the years ended DeceBhe2008 and 2007 exclude potentially issuablemmomshares of approximately
10,855,219 and 14,493,856 , respectively, primaélgted to the Company's outstanding stock optiwasrants and convertible debt, bece
the assumed issuance of such potential commonssizaaetidilutive.

SEGMENT REPORTING

The Company determines and discloses its segmeatzdrdance with SFAS No. 131, "Disclosures Al®egments of an Enterprise and
Related Information,” which uses a "managementtegugh for determining segments. The managemenbapprdesignates the internal
organization that is used by management for maspegating decisions and assessing performance aothice of a company's reportable
segments. SFAS No. 131 also requires disclosum@st gipoducts or services, geographic areas andrroagpomers. In 2006, we discontinued
VolP segment and operate in one segment.

Recent Accounting Pronouncements

In September 2006, the FASB issued SFAS No. 15ir Wralue Measurements," (“SFAS No. 157”), whicliides fair value, establishes a
framework for using fair value to measure assetkliabilities, and expands disclosures about falug measurements. SFAS No. 157 applies
whenever other statements require or permit assdighilities to be measured at fair value. SFAG 157 is effective for fiscal years
beginning after November 15, 2007. We are curresdBluating the impact SFAS No. 157 will have on @ansolidated financial statements.

In February 2007, FASB issued FASB Statement N©, The Fair Value Option for Financial Assets amnthRcial Liabilities. (“FAS 159”)s
effective for fiscal years beginning after Novemb&y 2007. Early adoption is permitted subjectpecsfic requirements outlined in FAS 159.
Therefore, calendar-year companies may be ablédpt&AS 159 for their first quarter 2007 financgtements.

FAS 159 allows entities to choose, at specifiedt@a dates, to measure eligible financial assatsliabilities at fair value that are not
otherwise required to be measured at fair valua.ddémpany elects the fair value option for anilgléigitem, changes in that item's fair valu
subsequent reporting periods must be recognizedrient earnings. FAS 159 also establishes presem&nd disclosure requirements
designed to draw comparisons between entitiesetkat different measurement attributes for simalssets and liabilities. Management is
currently evaluating the effect of this pronouncetmen financial statements.
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NetFabric Holdings Inc. and Subsidiaries
Notes to Consolidated Financial Statements

In December 2007, the FASB issued SFAS No. 14T jsiness Combinations,” which replaces FASB StatienNo. 141, “Business
Combinations.” SFAS No. 141(R) establishes prirespnd requirements for how an acquirer recogrirdameasures in its financial
statements the identifiable assets acquired, éidities assumed, any non-controlling intereghim acquiree, and the goodwill acquired. The
Statement also establishes disclosure requirertieaitsvill enable users to evaluate the nature arah€ial effects of the business
combination. SFAS No. 141(R) is effective for besia combinations for which the acquisition dateni®r after the beginning of the first
annual reporting period beginning on or after Delseni5, 2008. The Company has not completed itsiatran of the potential impact, if
any, of the adoption of SFAS No. 141(R) on its adidsited financial position, results of operatioasd cash flows.

In December 2007, the FASB issued SFAS No. 160ntéatrolling Interests in Consolidated Financia@t8ments — an amendment of
Accounting Research Bulletin No. 51,” which estslfis accounting and reporting standards for owipensterests in subsidiaries held by
parties other than the parent, the amount of cafeteld net income attributable to the parent artiéanoncontrolling interest, changes in a
parent’s ownership interest and the valuation tined noncontrolling equity investments when asglibry is deconsolidated. The
Statement also establishes reporting requirembatgptovide sufficient disclosures that clearlyntiy and distinguish between the interests
of the parent and the interests of the noncontigliwners. SFAS No.160 is effective as of the ba@gup of an entity’s fiscal year that begins
after December 15, 2008 (our Fiscal 2010). The Gomas not completed its evaluation of the podéntipact, if any, of the adoption of
SFAS No. 160 on our consolidated financial positi@sults of operations, and cash flows.

The Company does not believe that any other recesstlied, but not effective, accounting standafasirrently adopted will have material
effect on the Company’s consolidated financial fisj results of operations and cash flows.

NOTE 3. DISCONTINUED OPERATIONS

On May 5, 2006, the Company announced its dectsi@xit from the hardware-based VolP communicatjonmogluct line (including resale of
transport services) that is targeted at SMB'schoadance with Statement of Financial Accountirgn8ards No. 144 "Accounting for the
Impairment or Disposal of Longived Assets”, ("SFAS No. 144"), the Company reeartbss from discontinued operations of $53,398He
year ended December 31, 2007. Revenues from VaRatipns have been nominal in all periods preseaeidoperating expenses are
losses reported.
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NOTE 4. PROPERTY AND EQUIPMENT, NET

Property and equipment, net, consists of the fatigvat December 31:

200¢ 2007

Equipment $ 480,83° $ 476,71.
Lease improvemen 106,90° 106,90°
Furniture and fixtures 127,95! 123,55«
715,69¢ 707,17:

Less: Accumulated depreciation and amortiza (583,367) (500,844)

$ 132,33 § 206,32¢

Depreciation and amortization expense was $84,880686,910 for the years ended December 31, 2002@@i7, respectively.

NOTE 5. INTANGIBLE ASSETS

The Company's intangible assets consisting of cust@ontacts and restricted covenants related pdagmment agreements were acquired

accounted for using the purchase method of acamgirifihe following table summarizes the net asskievior each intangible asset category

as of December 31, 2008:

Net
Amortization Gross Asse Accumulatec Asset
Period Value Amortization Value
Customer relationshi 6 years $ 1,153,42. $ (696,86() 456,56«
Covenants not to compete 3 years 83,33: (83,337 -
$ 1,236,75 $ (780,199 456,56«
The following table summarizes the net asset vidueach intangible asset category as of Decembe2(7:
Net
Amortization ~ Gross Asse Accumulatec Asset
Period Value Amortization Value
Customer relationshi 6 years $ 1,153,42. $ (504,62) 648,80:
Covenants not to compete 3 years 83,33: (72,447 10,88¢
$ 1,236,75 $ (577,070 659,68
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Amortization expense was $203,123 and $220,01&hfoyears ended December 31, 2008 and 2007, teshec
The Company did not have any intangible assets twithe acquisition of UCA Services in May 2005.

Estimated amortization expense related to intapgibkets subject to amortization at December 3B &% each of the years ending
December 31, 2011:

2009 192,23
2010 192,23
2011 72,09(

$ 456,56

NOTE 6. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

Accounts payable and accrued liabilities consigheffollowing at December 31:

2008 2007
Trade accounts payak $ 426454 $ 3,592,211
Accrued professional fet 245,00( 316,59:
Accrued interest and fees payable 187,52° 67,96¢

$ 469707 $ 3,976,77

Accounts payable and accrued expenses relateddordinued operations approximate $132,000 and@@83t December 31, 2008 and 200,
respectively.

NOTE 7. IMPAIRMENT OF GOODWILL

Gooduwill represents the Company’s allocation of¢hst to acquire UCA Services in excess of thealne of net assets acquired. The
purchase price and its allocation, to reflect tiefalues of identifiable assets acquired andlitas assumed, have been based on
management’s evaluation using accepted valuatidhadelogies.

Pursuant to SFAS No. 142 “Goodwill and Other Infates Assets,” (“SFAS No. 142")he Company performed its annual testing of godc
impairment in the second quarter of 2007. As a plgbodwill impairment testing, management revidwarious factors, such as the market
price of the Company’s common stock, discounteth fiasvs from projected earnings and values of camipi@ companies to determine
whether impairment exists. Based on this evaluatiaras determined that the goodwill was impairetihe impairment was due to a
continued decline in the Company’s market capigdilan during the past year, and due to lower futagh flows expected to be generated by
the business due to working capital constrainte ifiplied value of the goodwill was $10,585,000 paned to a carrying value of
$13,982,451, indicating an impairment of $3,397,4B1e impairment loss was charged to operationsduhe three months ended June 30,
2007.
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The Company evaluated its business conditions aule strategic direction including the delistingite common shares from trading on
Bulletin Board (“OTCBB”)and concluded that an interim testing of goodvéliarranted at December 31, 2007. As a part ofritegim
goodwill impairment testing, management reviewedous factors and used a market approach (compagd$dinancial data for public
traded companies engaged in similar lines of bgsint determine whether impairment exists. Basethis evaluation, it was determir
that the goodwill was impaired. The impairment wagart, due to decreased values of comparablganias. The implied value of goody
was $5,704,000 compared to carrying value of $H)ER, indicating an impairment of $4,881,000. Huklitional impairment loss w
charged to operations during the three months ebdegmber 31, 2007. In total an impairment los$&278,451 was charged to operat
during the year ended December 31, 2007.

NOTE 8. DEBT FINANCINGS

Debt financings consist of the following as of Dexteer 31, 2008

Unamortizec
Principal debt discour Net
Laurus Revolving Note Due in March 20 $ 1,419,26. $ (35,0000 $ 1,384,25
Laurus Convertible Note Due in March 2C 1,500,00! (56,85¢) 1,443,14.
Short term borrowings 950,00( 950,00(

$ 3,869,26. $ (91,869 $ 3,777,40.

Debt financings consist of the following as of Dexteer 31, 2007

Unamortizec
Principal debt discour Net
Laurus Revolving Note Due in March 20 $ 1,276,94° $ (295,399 $ 981,55
Laurus Convertible Note Due in March 2C 1,500,00! (559,769 940,23:
2006 Convertible Debentures, due in December ! 150,00( 150,00(
Short Term Borrowings including $50,000 from ana#f
and directol 970,00( 970,00(

$ 3,896,94 $ (855,16) $ 3,041,78

Laurus Convertible and Non Convertible Financings

On February 14, 2006, the Company entered intccarig Agreement, dated February 10, 2006 with bauvlaster Fund, Ltd ("Laurus").
Under the Security Agreement, Laurus purchased fremCompany a Secured Convertible Note from the@my with a maturity date of
February 10, 2009 (the "Laurus Convertible Nota"fhe aggregate principal amount of $1,500,000aa8dcured Non-Convertible Revolving
Note ("Laurus Revolving Note"), in the aggregate@pal amount of $1,500,000. The Laurus Convegtiibte and the Laurus Revolvi

Note are collectively the "Laurus Notes". In 200% maturity date was extended to March 31, 2068.Mote 15.The Company's ability
receive financing under the Laurus Notes is baseanoadvance rate equal to 90% of eligible accowttsivable, as defined.
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However, Laurus has agreed to provide the Compargvear advance until July 30, 2007 and the ovenacldeature was extended in 2007.
Through December 31, 2007 $1,500,000 was advamcdld Laurus Convertible Note and $1,276,949 wastanding for the Laurus
Revolving Note. The Laurus Convertible Note halrad-year term, and bears interest at 1% abowveritme rate, with a minimum interest
rate of 8%. Laurus has the option, at any timel &etbruary 9, 2009 to convert all or any portiortle# Laurus Convertible Note and accrued
interest into shares of the Company's common stbekconversion price of $0.91 per share. The Campas the option, to repay the Laurus
Convertible Note by paying Laurus the principal ami accrued interest and a certain redemption ipramas defined.

The Laurus Revolving Note has a three-year termbaadls interest at 1% above the prime rate, witfirimum interest rate of 8%.

In connection with the Laurus Notes, the Compasyesl to Laurus an option (the "Laurus Option")@ochase up to 4,256,550 shares of the
Company's common stock at an exercise price of00p@r share. Additionally, the Company and Lawmnigred into a registration rights
agreement (the " Laurus Registration Rights Agregfeovering the registration of common stock uhdeg the Laurus Convertible Note
and the Laurus Option.

The Company's obligations under the Laurus Notesecured by first liens on all assets of the Catppand Laurus may accelerate all
obligations under the Laurus Notes upon an evedetdult.

The Company allocated the $1,500,000 of proceents the Laurus Convertible Note based on the condmatiative fair values of the debt
and stock instruments issued. The Laurus Optioms walued using a Black-Scholes optiomeing model with the following assumptions:
common stock fair value of $0.95 per share (2) etqubvolatility of 71.26%, (3) risk-free interestte of 4.59%, (4) life of 10 years and (5) no
dividend, which resulted in a fair value of $2,588 for the Laurus Options. The resulting relafaie value of the Laurus Options was
$918,923. Accordingly, the resulting relative faue allocated to the debt component of $511,5&3 wsed to measure the intrinsic value of
the embedded conversion option of $1,054,357 witashlted in a beneficial conversion feature of $517 recorded to additional paid-in
capital. The aggregate amounts allocated to theusaDptions and beneficial conversion feature,10830,500 were recorded as a debt
discount at the date of issuance of the Laurus Exitve Notes and are being amortized to intenggélse using the interest method over the
three-year term. For the years ended December0®B &nd 2007, $502,912 and $499,544, respectigéfjebt discount was accreted and
recorded as amortization of debt discounts.

The Company allocated the $1,028,000 of proceents the Laurus Revolving Note based on the comprgtiadive fair values of the debt and
Laurus Options. The Laurus Options were valuedgigiBlack-Scholes option-pricing model with thddeling assumptions: (1) common
stock fair value of $0.95 per share (2) expectddtility of 71.26%, (3) riskfree interest rate of 4.59%, (4) life of 10 yeansl §5) no dividenc
which resulted in a fair value of $1,471,494 fae tptions. The resulting relative fair value of treurus Options was $513,820. Accordingly,
the resulting relative fair value allocated to tfebt component was $275,680. The aggregate amibocdtad to the options of $513,820 was
recorded as a debt discount at the date of issuzribe Laurus Notes and are being amortized &rést expense using the interest method
three-year term. For the year ended December 3B &@0d 2007, $260,388 and $177,709, respectiveielat discount was accreted and
recorded as amortization of debt discounts.
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Transaction fees of $139,000 paid to Laurus andffisates in connection with the Laurus Notes &veetted against the proceeds and
considered in the calculation of the beneficialvarsion feature and accreted over the term of n&ieancing costs of $20,696 paid to third
parties associated with the Laurus Notes are iledwad debt issuance costs in other assets andzedaver the term of the debt.

The Company utilized approximately $1.9 milliontbé initial borrowing from Laurus to repay all anmésiowed under all amounts owed
pursuant a debenture.

In October 2007, the Company and Laurus enterex dant extensions agreement (the “Extension Agreenériie Extension Agreeme
provides for the extension of the over advanceufeatintil February 2009. However, the over advammeunt will reduce by $5,000 et
month from November 2007 to February 2008 and ;8 each month starting March of 2008. The Compeid $15,000 fees to Lau
for the extension and the amount was charged tratipes as amortization of debt issuance cost dufie year ended December 31, 2007.

In 2008, the Company and Laurus entered into twiweveamendment agreements, pursuant to which Isawaived the Company’s non
compliance of certain terms of the Security Agrestiecluding the Company’s decision to stop perdiing reports with the Securities and
Exchange Commission. In exchange for the waiverhbmpany issued Laurus 1,000,000 shares of itsnconstock. In addition, the
Company agreed to pay Laurus additional intere8t%ff6 on the outstanding loan balance from Jui29@8. The additional interest will be
payable to Laurus upon maturity of the credit facih March 2009.

2006 Convertible Debentures

In 2006, the Company sold eight Convertible Debestiithe " 2006 Convertible Debentures") in thefamount of $800,000 to six
individuals (the "Debenture Holders" or a "Debeathiolder") including $150,000 face value to anagfiand director, and $50,000 face v.

to a stockholder of the Company. The 2006 ConVertiebentures bear interest at 8% and were fama ¢ three months. At the option of

the Debenture Holders, the 2006 Convertible Delverstoan be converted into shares of the Compaogisnon stock at a conversion price
$.50 per share. In connection with the sale, they@my issued warrants to three Debenture Holdesdaire an aggregate of 750,000 shares
of its common stock with a nominal exercise pritiee warrants expire in three years from the dafssafance. The remaining three
Debenture Holders received an aggregate of 225bafes of the Company's common stock as additcamedideration.

The Company used part of the proceeds from theosdle 2006 Debentures to repay $500,000 duestdtcrocom Investors, LLC
("Macrocom") pursuant to a debenture issued in dB005.

The Company allocated the $800,000 of proceedsvemtérom the 2006 Convertible Debentures to deltrants and stock instruments
issued based on the then computed relative fairegalThe fair value of the shares issued was $268yhich resulted in a relative fair value
of $103,271. The warrants issued were valued usiBtack-Scholes option-pricing model with the feliag assumptions: (1) common stock
fair value of $0.75 per share (2) expected votgtdf 71.26%, (3) riskree interest rate of 4.86%, (4) life of 3 yeard &b) no dividend, whic
resulted in a fair value of $198,901 and a relatarevalue of $133,969. Additionally, the resugiirelative fair value allocated to the debt
component was used to measure the intrinsic vdltteeeembedded conversion option of the 2006 CdiblerDebentures which resulted in a
beneficial conversion feature with a fair valuebd#4,010. The relative fair value of $305,990 wexorded to additional paid-in capital. The
value of the beneficial conversion feature wastkahito the amount of the proceeds allocated taéf component of the 2006 Convertible
Debentures. The aggregate amounts allocated wathants, stock instruments and beneficial coneerfeature, of $543,220 were recorded
as a debt discount at the date of issuance ofifié €onvertible Debentures and were amortizedterest expense using the interest method
over the originally stated term of the 2006 ConbétDebentures. During the year ended Decembe2®17, $14,823 of discount was
accreted and recorded as amortization of debt digsand debt issuance costs included in the acaoymy consolidated statements of
operations.
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The Company repaid one 2006 Convertible Debentutlea face amount of $100,000. The Company an®éieenture holders agreed to
extension of the term of duration by months on deoasions in 2006.

In January and February of 2007, the Company repaidf the seven 2006 Convertible Debenturefitnaggregate face amount of
$500,000. In December 2006, the Company and theeofind director and the stockholders agreed tenelxthe term of two of 2006
Convertible Debentures in the face amount of $2B®10 April 30, 2007. The term of the Convertibleli2nture due to the officer and
director was extended to December 31, 2007 andeypasd in 2008. In August 2007, the Company andtbekholder entered into an
agreement to convert $50,000 face amount of 2006/&tble Debentures into shares of the Company’sroon stock as described below.

Stockholder Convertible Debenture

On June 8, 2006, the Company sold a ConvertibleeBioe in the face amount of $150,000 to a stodérdthe "Stockholder Convertible
Debenture"). The Stockholder Convertible Debenhaars interest at 8% and was due on August 4, ZiG6e option of the holder, the
Stockholder Convertible Debenture can be conventedshares of the Company's common stock at aagsion price of $.50 per share. In
connection with the sale, the Company issued 3@0sB@res of its common stock as additional conaiuben.

The Company allocated the $150,000 of proceedsvemtérom the Stockholder Convertible Debentureeblasn the computed relative fair
values of the debt and stock instruments issuee fdin value of the common stock issued was $1@by@fich resulted in a relative fair value
of $61,764. Additionally, the resulting relativerfaalue allocated to the debt component was usendasure the intrinsic value of the
embedded conversion option of the Stockholder Cuaitnke Debenture which resulted in a beneficialwension feature of $16,765 recorded
to additional paid-in capital. The aggregate amsuatibcated to the stock instruments and beneficial/ersion feature, of $78,529 were
recorded as a debt discount at the date of issuzribe Stockholder Convertible Debenture and airdamortized to interest expense using
the interest method over the stated term of thekbtmder Convertible Debenture. During the yeandesl December 31, 2006, $78,529, of
debt discount was accreted and recorded as antatizz# debt discounts. In August 2006, the Compang the stockholder agreed to extend
the maturity of the Stockholder Convertible Debeatio December 15, 2006 without any additional @eration. In December 2006, the
Company and the stockholder agreed to further eixtes maturity of the Stockholder Convertible Detnesto April 30, 2007 without any
additional consideration.

In August 2007, the Company entered into an Agreere Convert (the “AgreementWith Fred Nazem, a stockholder. Pursuant to
Agreement, the stockholder agreed to convert $8P8die to him in outstanding convertible debentares accrued interest of $18,882
5,472,050 shares of common stock, which includ880}{394 shares as an inducement for conversion.pfineipal amount of $200,0
consisted of $150,000 of Stockholder Convertiblé&gure and $50,000 of 2006 Convertible Debenftine. fair value of the inducement
convert approximated $539,000 and was chargeddmatipns during the year ended December 31, 200@snducement costs.
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Short Term Borrowings

During the year ended December 31, 2007, the Coynparrowed an aggregate of $1,170,000 from fiveviddals, including $50,000 fro
an officer and director and repaid $200,000 of grair to December 31, 2007. The amount outstandigf December 31, 2007 is $970,
and is due at various dates between January armadrgl2008. In January and February 2008, the Campepaid an aggregate amoun
$620,000. The borrowings are unsecured and beamnabmterest. The Company paid financing cost$267,005 to third parties and lenc
and this amount is being amortized over the ternthefborrowings. In 2007, $267,005 was chargedpierations as amortization of d
issuance costs. With respect to the borrowings titeerofficer and director the Company did not pay financing costs.

In connection with the borrowings, the Company éskthe lenders warrants to acquire an aggrega8@000 shares of the Company’
common stock. The warrants expire in three yeans fihe date of issuance. The relative fair valuthefwarrants approximated $68,668
was recorded as additional discount and is beingrémad over the borrowings. For the year endedebder 31, 2007, $68,668, of d
discount was accreted and recorded as amortizafiadebt discounts. With respect to the borrowingsnf the officer and director, t
Company did not issue any warrants.

During the nine months ended September 30, 2008 tmpany borrowed an aggregate of $1,110,000 fromn individuals and repa
$510,000 of that prior to December 31, 2008. Thedwings included $150,000 from an officer and dice and the amount was repaid p
to December 31, 2008. The aggregate amount of 26672008 short term borrowings outstanding as afeb#er 31, 2008 is $950,000.
borrowings outstanding at December 31, 2008 areativarious dates between January and February. ZB@%orrowings are unsecured
bear nominal interest. The Company paid financiostc of $627,873 to third parties and lenders aigdamount is being amortized over
term of the borrowings. During the year ended Ddmemn31, 2008, $627,873 was charged to operatioamastization of debt issuance co
With respect to the borrowings from the officer agidector the Company did not pay any financingt€o3he Company repaid all
amounts due at December 31, 2008 subsequent ye#nend.

NOTE 9. STOCKHOLDERS' EQUITY

In October 2006, the Company's board of directpm@ed an amendment to the Certificate of Incaon to increase the number
authorized common stock to 200 million shares. dleinge became effective on November 16, 2006 fallgw written consent of the
shareholders.

During the year ended December 31, 2007, the Coynpatered into a placement agency agreement withaffiliated entity and a
consulting agreement with an unaffiliated indiviliRursuant to the agreements, the Company issuadgregate of 640,000 shares of its
common stock. The fair value of the shares was8®l7and was charged to operations as a consulippense during the year ended
December 31, 2007.

In July 2007, the Company sold an aggregate ofSDI®DO0 shares of the Company’s common stock, daev&0.01 (the “Common Stockt)
four investors, for an aggregate purchase pricgt60,000, including $100,000 from Fred Nazem, aldtolder of the Company.
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In July and August 2007, Laurus Master Fund, Ltbagrus”) exercised 3,702,268 of its warrants on a cashlasis band Laurus was iss!
3,667,111 shares of the Company’s common stock.

Warrants

Outstanding warrant securities consist of the foitg at December 31, 2008

Exercise

Price Expiration
Laurus Warrant 554,28. $ 0.001 See (1
2006 Private Placeme 1,350,000 $ 0.01 April to November 200!
2007 Short Term Financir 890,00 % 0.01 April to November 201(
Others 312,500 ¢ 0.82 June 2011

3,106,78.

Outstanding warrant securities consist of the foitg at December 31, 2007

Exercise
Price Expiration
Laurus Warrant 554,28. $ 0.001 See (1)
Macrocom 1,000,000 % 1.5C July 2008
Cornell 560,000 $ 0.4C July 2008
2006 Private Placeme 1,350,000 $ 0.01 April to November 200!
2007 Short Term Financir 890,00( $ 0.01 April to November 201t
Legacy Warrants 1,966,13  $0.15 to $1.5 December 2008 to June 2011

(1) No expiration.
NOTE 10. STOCK-BASED COMPENSATION

As a result of the Share Exchange, on March 3, 20@5Board of Directors adopted the 2005 Stockddmnd Grant Plan (the "Plan™)
pursuant to which 9,000,000 shares of common stk reserved for issuance upon exercise of optitms purpose of the Plan is to
encourage and enable the employees, directorsarsdiitants of the Company upon whose judgmentaiiie and efforts the Company
largely depends for the successful conduct oflitsiress to acquire a proprietary interest in them@any. The Plan became effective on April
19, 2005.

From time to time, the Company issues stock-basatpensation to its officers, directors, employe®s$ @onsultants. The maximum term of
options granted is generally 10 years and geneoglipns vest over a period of one to four yeamweler, the Board of Directors of the
Company may approve other vesting schedules. Thep@oy has issued options to employees and non-gegdainder stock option
agreements. Options may be exercised in whole pait
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The exercise price of stock options granted is gelyethe fair market value of the Company's commtatk as determined by the Board of
Directors on the date of grant, considering facsoish as the sale of stock, results of operatiams,consideration of the fair value of
comparable private companies in the industry.

The fair value of each stock option award is estatiaising a Blackscholes option pricing model based on the assumgptiothe table beloy
The assumption for expected term is based on eti@ahsaof expected future employee exercise behaVioe riskfree interest rate is based
the U.S. Treasury rates at the date of grant watunity dates approximately equal to the expecatenh tat the grant date. The historical
volatility of comparables companies' stock is uasdhe basis for the volatility assumption. The @any has never paid cash dividends, and
does not currently intend to pay cash dividendd,tans assumed a 0% dividend yield. The Companyaidjrant any stock options during
the years ended December 31, 2008 and 2007 .

The following is a summary of the Company's stoplian activity for the years ended December 31 82&0d 2007:

Weighted
Weighted Averag  Average
Options Exercise Prict Fair Value
Outstanding, December 31, 20 7,100,08' $ 041 $ 0.27
Options grante:
Options exercise
Options cancelle (875,000 0.3t 0.22
Outstanding, December 31, 20 6,225,08! 0.41 0.2¢
Options grante:
Options exercise
Options cancelle (175,000 0.3t 0.22
Outstanding, December 31, 2008 6,050,08! $ 04z $ 0.2¢
Exercisable, December 31,2008 5,067,79. $ 0.41 $ 0.27
Exercisable, December 31,2007 4,159,461 $ 0.41 $ 0.2¢
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The following table summarizes information abowicktoptions outstanding and exercisable at Decebe2008

Outstanding Exercisable
Average Weighted Average Weighted
Range of exercis Number Exercise remaining Number exercise remaining
Price of options Price contractual lift  of options price contractual lifi
$0.15 to $0.3¢ 2,575,08' $ 0.1t 5.C 2,575,08 $ 0.1¢ 5.C
$0.35 to $0.5( 2,675,000 $ 0.3t 7.€ 1,783,33. $ 0.3t 7.€
$0.51 and above 800,00( $ 1.51 6.4 709,37 $ 1.51 6.4
6,050,08! $ 0.42 6.2 5,067,79. $ 0.41 6.1
Nonvested share activity under the Plans was &sifsl
Average gran
Options date fair value
Nonvested at December 31, 2( 2,065,62! $ 0.2¢€
Granted
Vested (891,66) $ 0.2z
Cancelled (191,66f) $ 0.22
Nonvested at December 31, 2( 982,29: $ 0.3C

As of December 31, 2008, the unvested portion afestbased compensation expense attributable toogegs and directors stock options and
the period in which such expense is expected tbaresbe recognized is as follows:

Year ending December 31, 20 132,96¢

§ 13206

As of December 31, 2008 options outstanding antbdedid not have any intrinsic value.
NOTE 11. COMMITMENTS AND CONTINGENCIES
Leases

The Company leases two office spaces under opgrat@ses. The future minimum cash commitments &eoémber 31, 2008 under such
operating leases are as follows:

2009 150,12!
2010 142,05¢
2011 138,99
2012 92,66¢

$ 523,84!
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As discussed in Note 13, the Company subleasedicarffice space under an agreement with UCA Globad. ("Global”), whereby tt
Company paid rent based on the proportion of sqiemtage occupied by the Company in the Globateffacility. Pursuant to entering int
lease for a new office premises, the Company hasiated the sublease arrangement effective Jubg. 20

Rent expense incurred with Global during the yealed December 31, 2007 was $63,750 and is includselling, general and
administrative expense on the accompanying statesno¢imperations. Rent expense inclusive of reit fraGlobal was $147,000 and
$157,000 for the years ended December 31, 2002@0id, respectively

The Company has an employment agreement with &eoff/hich will expire in May 2008, subject to aotatic successive one year renev
unless either the Company or the employee givasanof intention not to renew the agreement. Thre@gent provides for an annual base
salary of $150,000, with specified annual incredsehe base salary. Pursuant to the employmeptawent, if the Company terminates the
officer's employment without cause or good reassrjefined in the employment agreement, the Compd@hige obligated to pay a
termination benefit equal to the remaining annweebsalary during the initial term of the employtregreement. In June of 2008, the
Company entered into a new employment agreemehttidt officer for a term of three years. The neweament provided for an annual base
salary of $250,000 with specified increases andibdrased on the Company'’s financial performanBersuant to the new employment
agreement, if the Company terminates the offieariployment without cause or good reason, as defindte new employment agreement,
the Company will be obligated to pay a terminati@mefit equal to the remaining annual base salayg term of the new employment
agreement

NOTE 12. RELATED PARTY TRANSACTIONS

Loans and advances payable to stockholders, officerdirector on the accompanying consolidatednoelaheet at December 31, 2007
represent amounts owed to stockholders and diseofadhe Company for advances of cash providetadCtompany. Convertible debentures
payable to stockholders, officers and directore@spnt amounts received by the Company pursuarfinarecing arrangement (see Note 8).

The Company subleased certain office space andsmmecupancy related costs under an agreementi@h Global, Inc. ("Global"), an
entity affiliated with a shareholder of the Compawhereby the Company paid rent and other occupeosts based on the proportion of
square footage occupied by the Company in the Géobfiice facility. Rent and occupancy expensesiined by the Company under this
agreement, which commenced on May 20, 2005, duhegears ended December 31, 2007 was $63,75G amcluded in selling, general
and administrative expense on the accompanyingrstaits of operations.
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NOTE 13. INCOME TAXES

A reconciliation of the statutory U.S. federal ino® tax rate to the Company's effective tax wasbews :

2008 2007
Statutory U.S. rat 34.(% 34.(%
Non deductible expens (49.9% (31.9%
Effect of valuation allowance 15.% (2.9%
Total income tax expense (benefit) 0.C% 0.C%

Significant components of the Company's futureassets at December 31, 2008 and 2007 are as follows

2008 2007
Operating loss carryforwar $ 2,735,000 $ 2,881,00
Reserves and allowanc 104,00( 167,00(
Valuation allowance (2,839,001 (3,048,001
Net deferred tax asse $ — % —

The Company had net operating loss carryforwardgppfoximately $8,043,000 at December 31, 2008¢chvakpire through 2027. The tax
benefit of these losses has been completely difsatvaluation allowance due to the uncertaintigofealization. Internal Revenue Code
Section 382 provides for limitations on the useef operating loss carryforwards in years subseédoemmore than 50% change in
ownership (as defined by Section 382), which litidtas can significantly impact the Company's apild utilize its net operating loss
carryforwards. As a result of the sale of the sharerivate offering and issuance of shares fquaition and other transactions, and changes
in ownership may have occurred which might resulimitations on the utilization of the net openafiloss carryforwards. The extent of any
limitations as a result of changes in ownershipri@seen determined by the Company.

NOTE 14. SUBSEQUENT EVENTS (unaudited).

On March 12, 2009, NetFabric Holdings, Inc. (thehpany”), along with its wholly owned subsidiaryetRabric Technologies, Inc., d/b/a
UCA Services, Inc. (“UCA") entered into a ConveltitNote Purchase Agreement dated March 12, 2009 mattify Infrastructure Services,
Inc. (“Fortify). Pursuant to the Convertible NoterBhase Agreement, Fortify purchased a Secured&@tible Promissory Note (the “Note”)
from UCA in the principal amount of $5 million withe Company being a guarantor for UCA’s borrowings

The Note has a six-month term, and bears inteteB¥aper annum, compounded annually. The Notedarse by (i) all of the assets
UCA and the Company and (ii) all of the equity s@&@s of UCA currently owned or hereafter acquitgdthe Company. At the exclus
option of Fortify, Fortify may convert the entirgiqcipal amount of and accrued and unpaid inteoesthe Note into shares of Serie
Preferred Stock of UCA. The conversion price shalkt a price equal to the price per share rdfiget valuation of UCA equal to $5 millic
on an as-converted basis.
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Fortify, UCA and the Company also entered into adiirAgreement whereby Fortify agreed to provideAUtLrevolving line of credit of up
$1 million for working capital purposes. Amountsrifmwved under the line of credit are secured Ify all of the assets of UCA and 1
Company and (ii) all of the equity securities of A€urrently owned or hereafter acquired by the Canyp

Fortify, UCA and the Company also entered into apti@ and Purchase Agreement (“Option Agreemerirsuant to the Optit
Agreement, Fortify has an option to acquire allthof outstanding shares of common stock of UCA. Ueffactiveness of the Compasy
Definitive Schedule 14 C Information Statement @flled with the Securities and Exchange Commisgtbe “SEC”)in connection wit
certain actions taken by the written consent oflbd of a majority of the Compamsybutstanding common stock approving the term$e
Option Agreement, Fortify will exercise the optidsipon exercise of the Option, the Company will ekeased from the guaranty obligati
of the Note. Fortify will pay the Company $500,000e year from the date the option is exercisedaddition, Fortify will pay addition:
amounts to the Company and certain employees of b&#d on UCA'’s performance during the periodsiépddn the Option Agreement.

The Company plans to file a Schedule 14C Inforrmaitatement with the SEC shortly after completiénit® audit for the years end
December 31, 2007 and 2008.

The Company used approximately $3 million from pineceeds of the Note to repay all amounts owedatarlks Master Fund. The balanc
the proceeds will be used for repayment of delberopayables and for working capital purposes.
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Exhibit 21.1 Subsidiaries Of NetFabric Holdings;.In

Name Jurisdiction of Incorporation

NetFabric Corporation Delaware, UCA Services, ew Jersey, Intrusion Detection Technologies, Forida, NetFabric Technologi
India PVT Limited. India




EXHIBIT 31.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES OXLEY ACT OF 2002

I, Fahad Syed certify that:
1. | have reviewed this annual report on Form 16fiKetFabric Holdings, Inc. (the" Company").

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Company as of, andlfierperiods presented in this report;

4. The Company's other certifying officer and | eesponsible for establishing and maintaining disgte controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d 15 folGbmpany and have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedortss designed under our supervision,
to ensure that material information relating to @@mpany, including its consolidated subsidiari@snade known to us by others within th
entities, particularly during the period in whidtig report is being prepared;

b) Designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance reggitae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c) Evaluated the effectiveness of the Companydalisre controls and procedures and presentedsimgiort our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psint based on such evaluation; and

d) Disclosed in this report any change in the Camgsainternal control over financial reporting tloacurred during the Company's most
recent fiscal quarter (the Company's fourth fisparter in case of an annual report) that hasnm#yeaffected, or is reasonably likely to
materially affect, the Company's internal contre¢iofinancial reporting; and

5. The Company's other certifying officer and | dalisclosed, based on our most recent evaluationterhal control over financial reporting,
to the Company's auditors and the audit committékeenCompany's board of directors (or personsgperihg the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the Compaabiiity to record, process, summarize and repoarifcial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the Company's internal
control over financial reporting.

February 18 , 2010

/sl Fahad Sye
Name: Fahad Sye
Title: Chairman and Chief Executive Offic




EXHIBIT 31.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES OXLEY ACT OF 2002

[, Vasan Thatham certify that:
1. | have reviewed this annual report on Form 16fiKetFabric Holdings, Inc. (the" Company").

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Company as of, andlfierperiods presented in this report;

4. The Company's other certifying officer and | eesponsible for establishing and maintaining disgte controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d 15(e)HferGompany and have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedortss designed under our supervision,
to ensure that material information relating to @@mpany, including its consolidated subsidiari@snade known to us by others within th
entities, particularly during the period in whidtig report is being prepared;

b) Designed such internal control over financigloing, or caused such internal control over fahreporting to be designed under our
supervision, to provide reasonable assurance reggitae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c) Evaluated the effectiveness of the Companydalisre controls and procedures and presentedsimgiort our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psint based on such evaluation; and

d) Disclosed in this report any change in the Camgsainternal control over financial reporting tloacurred during the Company's most
recent fiscal quarter (the Company's fourth figgarter in the case of an annual report) that hetemally affected, or is reasonably likely to
materially affect, the Company's internal contreéiofinancial reporting; and

5. The Company's other certifying officer and | dalisclosed, based on our most recent evaluationterhal control over financial reporting,
to the Company's auditors and the audit committélkeenCompany's board of directors (or personsgperihg the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the Compaabiiity to record, process, summarize and repoarifcial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the Company's internal
control over financial reporting.

February 18, 2010

/s/ Vasan Thathat

Name: Vasan Thatha
Title: Chief Financial Office




EXHIBIT 32.1

CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Annual Report of NetFabrigldings, Inc. (the" Company") on Form XOfor the fiscal year ended December 31, 2
as filed with the Securities and Exchange Commiseinthe date hereof (the "Report"), |, Fahad Syetify, pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of theaBas-Oxley Act of 2002, that:
(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and result of operations of the
Company.

February 18, 2010

/s/ Fahad Sye

Name: Fahad Syed Title: Chairman and C
Executive Officel

A signed original of this written statement reqdit®y Section 906 has been provided to NetFabridlidgs, Inc. and will be retained by
NetFabric Holdings, Inc. and furnished to the Siiesrand Exchange Commission or its staff upomest




EXHIBIT 32.2

CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of NetFabtlioldings, Inc. (the "Company") on Form 10-K faetfiscal year ended December 31,
2008 as filed with the Securities and Exchange Cmsion on the date hereof (the "Report"), |, Vashatham, certify, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 9€¢G&dbarbanes-Oxley Act of 2002, that:
(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and result of operations of the
Company.

February 18 , 2010

/s/ Vasan Thathat

Name: Vasan Thatha
Title: Chief Financial Office

A signed original of this written statement reqdit®y Section 906 has been provided to NetFabridlidgs, Inc. and will be retained by
NetFabric Holdings, Inc. and furnished to the Siiesrand Exchange Commission or its staff upomest




