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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D. C. 20549

FORM 10-Q

Xl QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended March 31, 2010
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file number 001-33720

HSW INTERNATIONAL, INC.

(Exact name of registrant as specified in its @rart

Delaware 33-113568¢

(State of Incorporatior (I.LR.S. Employe
Identification Number

3280 Peachtree Road, Suite 600
Atlanta, Georgia 30305
(Address of principal executive offices, includinig code)

404-364-5823
(Registrant’s telephone number, including area fode

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastf@s. Yesx] NoO

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥@tb site, if any, every Interactive Data
File required to be submitted and posted pursuaRile 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). YEB NoO

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @accelerated filer or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated fil<d Accelerated filed
Non-accelerated file[d Smaller reporting comparlXI]
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act).
YesO No

At May 14, 2010, the number of common shares oudétg was 5,368,355.
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PART | — FINANCIAL INFORMATIO N
Item 1 . Condensed Consolidated Financial Statement
HSW INTERNATIONAL, INC. and SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(expressed in U.S. Dollars)

December
March 31, 31,
2010 2009
Assets
Current assetl
Cash and cash equivalel $ 7,496,890 $ 8,724,54
Trade accounts receivable, | 14,54¢ 36,373
Trade accounts receivable due from affilic 417,75¢ 469,18!
Prepaid expenses and other current a: 668,18: 787,97
Total current asse 8,597,38! 10,018,08
Property and equipment, r 419,53: 490,30¢
Investment in unconsolidated affili 4,327,81 4,405,30:
Licenses to operate in Chi 969,56( 969,56(
Intangibles, net 16,42¢ 16,42¢
Total assets $ 14,330,71 $ 15,899,67
Liabilities and Stockholders’ Equity
Current liabilities
Accounts payabl $ 367,71 $ 410,96t
Advances from shareholc 85,29¢ 85,29¢
Accrued expenses and other current liabilities 612,11( 744,48
Total current liabilities 1,065,12: 1,240,74
Deferred tax liability 242,39( 242,39(
Commitments and contingenci
Stockholder equity
Preferred stock, $.001 par value; 1,000,000 shaurtwrized, none issut — —
Common stock, $.001 par value; 20,000,000 shar®ared, 5,369,78
issued and outstanding at March 31, 2010 and Deee&ih 2009, (a 5,36¢ 5,36¢
Additional paic-in-capital 100,474,34 100,435,37
Accumulated other comprehensive incc 34,56¢ 40,10(
Accumulated defici (87,491,07) (86,064,30)
Total stockholders’ equity 13,023,20 14,416,54
Total liabilities and stockholders’ equity $ 14,330,71 $ 15,899,67

(a) All outstanding share amounts reflect HS's February 2010 -for-1 reverse stock split. See Note* Description of Busine!”.

The accompanying notes are an integral part oktbeadensed consolidated financial statements.




HSW INTERNATIONAL, INC. and SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)

(expressed in U.S. Dollars)

Operating revenue
Web platform services from affiliat
Social medii
Digital online publishing
Total revenue

Cost of services
Gross margin

Operating expense:
Selling, general and administrative (including &-basec
compensation expense of $38,968 and $704,7C
the three months ended March 31, 2010 and Z
respectively’
Depreciation and amortization

Total operating expenses
Operating loss

Other income
Interest incomq
Other income
Total other income

Loss from operations before income taxes and equiip loss of equity

method investmen

Equity in loss of equity-method investment, netafes

Net loss

Net loss per share (a
Net loss per share, basic and diluted

Basic and diluted weighted average shares outstamdj (a)

Three Months Ended March
31,
2010 2009

$ 1,346,631 $ —

— 79,607
27,48: 46,72:
1,374,11 126,33(
1,149,30- 388,52t
224,80° (262,19¢)
1,503,97! 3,033,63;
75,38: 115,78¢
1,579,35 3,149,41

(1,354,55)  (3,411,61)

5,271 15,49
— 160,00(
5,271 175,49.

(1,349,27)) (3,236,12)

(77,499) —

$ (1,426,77) $ (3,236,12)

$ 0.27) $ (0.60)

5,369,82! 5,361,48!

(&) All outstanding share amounts reflect HS's February 2010 -for-1 reverse stock split. See Note* Description of Busine!”.

The accompanying notes are an integral part oktbeadensed consolidated financial statements.




HSW INTERNATIONAL, INC. and SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

Cash flows from operating activities:
Net cash used in operating activities

Cash used in operating activities

Cash flows from investing activities:
Purchases of property and equipment

Cash used in investing activitie

Cash flows from financing activities:
Cash provided by financing activities

Net change in cash and cash equivalents:
Impact of foreign currency translation on ci
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of peric

The accompanying notes are an integral part oetbeadensed consolidated financial statements.

(expressed in U.S. Dollars)

Three Months Ended March

31,
2010 2009

$ (1,217,51) $ (1,943,05)

(1,217,51) __ (1,943,05)

(4,608) (28,417

(4,606) (28,417

(1,222,12)  (1,971,47)

(5,537) 3,41¢

8,724,541  18,020,15

$ 7,496,890 $ 16,052,10




HSW INTERNATIONAL, INC. and SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)

1. DESCRIPTION OF BUSINESS
Overview

HSW International, Inc. (“HSWI” or the "Company’§ an online publishing company that develops aredaips Internet businesses focused
on providing consumers in the world’s digital econies with locally relevant, high quality informatioand provides web platform services
that support traditional web publishing combinethvgocial media. Our international websites plidisunder the HowStuffWorks brand
provide readers in China and Brazil with thousaofdsrticles about how the world around them wodesying as destinations for credible,
easy-to-understand reference information. HSWhihational is the exclusive licensee in China anazBifor the digital publication of
translated content from Discovery Communications,’s HowStuffWorks.com, and in China for the didjppublication of translated content
from World Book, Inc. (“World Book”), publisher dVorld Book Encyclopedia. Our co-founding and couiing development of Sharecare,
Inc. (“Sharecare”) will create a highly searchatieial Q&A healthcare platform organizing and ansmgethe questions of health, in
partnership with Harpo Productions, Sony Picturekevision, Discovery Communications, Jeff ArnolddeDr. Mehmet Oz. We generate
revenue primarily through the sale of online adsart) on our websites and through service feesgethto clients for web platform
development and operation services. We were imcated in Delaware in March 2006. Our headquaesrdocated at 3280 Peachtree R
Suite 600, Atlanta, Georgia 30305.

Liquidity Considerations

The global financial downturn had a negative effatthe demand for advertising in general, inclgdinline advertising. Economic
uncertainty has had and might continue to haveexdimpact on our revenue as orders for onlinegthing internationally have declined
our typical advertiser is spending less per ordantin the prior year. Also, our businesses ireBemd China, which we launched within the
past three years, are still in a growth stage asoméinue to focus on building towards a criticalgs of traffic volume. In consideration of
projected market conditions and near-term reverpectations, we implemented cost reductions in 200@duce headcount and better align
our costs with our 2009 strategic initiatives. @émsistently monitor our cash position to make stiijients as we believe necessary to
maintain our operational objectives of funding oingooperations and continuing to make technologimastments in our websites and their
respective brands.

We expect to continue to invest in expanding arnidigg market share for our internet platforms imBl and China, including additional
investments to create or acquire content. We ntlyrdo not have any material commitments for cpkpenditures. Our anticipated
investments will be made in the respective markated on our success and anticipated market comslgind trends. We expect that most of
these investments will be paid or under commitnbefibre we begin to realize significant revenuesldifionally, in the normal course of
business, we continue to explore various busimggatives that may lead to additional sourcesevenue and growth. We believe that our
current cash balance and the combination of ouea®rp cash generated from future operations combiith recently implemented cost
reduction measures will provide sufficient casliuted operations for at least twelve months. HowgeWe&ash on hand and generated from
operations is insufficient to satisfy our workingpital and capital expenditure requirements, wehiiigplement further cost reduction
strategies, or attempt to sell additional equitplotain financing to fund further development attdia profitability. There is no assurance
that such financing will be available or that wélwe able to complete financing on satisfactoryrg, if at all.

We expect that our recently announced service agrrewith Sharecare will continue to generate raesrfor our company. However, as
Sharecare is a newly formed entity and the seaggeement expires in June 2010, there can be ncease that the amounts generated will
be sufficient to cover our liquidity needs for fbag-term.

Reverse Solit

On February 3, 2010, the Board of Directors auttwatia 10-for-1 reverse split of its authorizedyézband outstanding common shares,
effective for shareholders of record on February2D10 (the “Reverse Split”). The board of direstbelieved that the Reverse Split was
appropriate in order to maintain continued listagfgour common stock on the NASDAQ Global MarketASDAQ requires that if the closing
bid price of shares of our common stock is lesa 8100 per share for 30 consecutive trading dagsclosing bid price must be $1.00 per
share or higher for a minimum of 10 consecutivditrg days during the 180 calendar days followintfization by NASDAQ. Otherwise,
NASDAQ would have begun procedures to delist ounmmmn stock from trading on the NASDAQ Global Mark&he Reverse Spl
successfully resulted in our common stock achiettimglevel necessary to satisfy the $1.00 minimiohrcbntinued listing requirement, and
NASDAQ notified HSWI that we regained complianceéhwiontinued listing standards. However, we campnetiict whether the market pri
of our common stock will remain




equal to or in excess of $1.00 because the marlagt is determined by investors' trades and caaffeeted by other factors in addition to the
number of shares outstanding, such as our futuferpgance and the overall performance of the stnakkets.

The Reverse Split became effective upon filing difigate of Amendment to our Amended and Rest&edificate of Incorporation with the
Secretary of State of the State of Delaware ondzebrl6, 2010. Immediately after the stock splBW International had approximately
5,369,785 common shares outstanding. Immediatély o the Reverse Split the Company had approtéiyd3,698,292 shares of common
stock outstanding. Subsequent to the Reverse 8@ipar value per share of the common stock medainchanged at $0.001 per share. As
a result, on the effective date of the Reverse Shk stated capital on the Company's consolidasdahce sheet attributable to common stock
was reduced and the additional paid-in capital astwas increased by the amount by which the stpidal was reduced. Per share net
income or loss will be increased because therebsifewer shares of the Company's common stockamalislg. The Company does not
anticipate that there will be any impact to theuhssof our operations, including changes to theamh of stock-based compensation expense
to be recognized in any period, as a result oRb&eerse Split. Additionally, employee and directbare and option grants as well as
associated exercise prices were adjusted in the paoportion as the Reverse Split.

In March 2010, the Company received a notice frdra NASDAQ Stock Market indicating that it no longemplied with the requirements
of NASDAQ Marketplace Rule 5450(b)(1)(C) for conted listing on The NASDAQ Global Market. The roégjuires that the publicly held
shares of the Company, which is calculated by sebirg all shares held by officers, directors anddecial owners of 10% or more of the to
shares outstanding, maintain a minimum market vafu#5,000,000. The Company has 180 calendar daysitil September 27, 2010, in
which to regain compliance with the listing requient by having the market value of its publiclychshares close at $5,000,000 or more for
ten consecutive business days. As of May 14, 26d0market value of publicly held shares outstagdias approximately $4.8 million. If
the Company does not regain compliance prior teipération of the 180-day grace period, NASDAQI wibvide written notice that the
Company’s common stock is subject to delistingtelatively, the Company may transfer its listingihe NASDAQ Capital Market,
provided that it satisfies the requirements fortoared listing on The NASDAQ Capital Market. Ifethvid price for our shares of common
stock falls below $1.00 again, if the market vabfi®ur publicly held shares remains below $5,000,@0 if we do not meet other continued
listing requirements of NASDAQ, our common stockyrbe delisted.

2. BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICAN T ACCOUNTING POLICIES
Principles of Consolidation

The consolidated financial statements from contiguwiperations include the accounts of HSWI andsabsidiaries (1) HSW Brasil -
Tecnologia e Informagéo Ltda., (2) HSW (HK) Incrrlifed, (3) Bonet (Beijing) Technology Limited Lidiby Company, (4) BowenWang
Technology (Beijing) Limited Liability Company. ®hequity of certain of these entities is partialhyfully held by citizens of the country of
incorporation to comply with local laws and regidas.

Equity investments in which we exercise significenfiluence but do not control and for which we aot the primary beneficiary are
accounted for using the equity method. In the egéa change in ownership or degree of influeaeg, gain or loss resulting from an
investee share issuance will be recorded in easnityvestments in which we are not able to exersignificant influence over the investee
are accounted for under the cost method. Comigplhiterest is determined by majority ownershigiiest and the ability to unilaterally direct
or cause the direction of management and polidies @ntity after considering any third-party peigatory rights. The Company applies the
guidelines set forth in Accounting Standards Cadiibn (“ASC”)810 in evaluating whether it has interests in \@eanterest entity, or VIE
and in determining whether to consolidate any srdfties. All significant inter-company accountsldaransactions between consolidated
companies have been eliminated in consolidation.

We use qualitative analysis to determine whetherobwe are the primary beneficiary of a VIE. Wamsider the rights and obligations
conveyed by our implicit and explicit variable irgst in each VIE and the relationship of these wWithvariable interests held by other parties
to determine whether our variable interests wi@b a majority of a VIES expected losses, receive a majority of its exgabtsidual return

or both. If we determine that our variable int¢sesill absorb a majority of the VIE’'s expecteddes, receive a majority of its expected
residual returns, or both we consolidate the VIEhasprimary beneficiary, and if not, we do not solidate.

We have determined that Bonet (Beijing) Technolbgmgited Liability Company is a variable interesttignas defined in the ASC 810,
“Consolidation.” We are the primary beneficiarytbis entity and accordingly, we have consoliddtedresults of this entity along with our
other subsidiaries. We have determined that daerest in Sharecare is not a VIE. Additionally, ave not the primary beneficiary of this
entity. Accordingly, we use the equity method ¢o@unt for our investment in Sharecare.




The accompanying interim condensed consolidatexhéiial statements for the three months ended MatcB010, and 2009 are unaudited.
Certain information and note disclosures normalbluded in financial statements prepared in aceaeavith accounting principles genere
accepted in the United States of America for finalnaformation have been omitted pursuant to tes and regulations of Article 10 of SI
Regulation SX. In the opinion of management, these condensadatimlated financial statements contain all adjestis, consisting of normr
recurring adjustments, necessary to state faigyfittancial position, results of operations anchdémws for the periods indicated. The year-
end condensed consolidated balance sheet dataenasdifrom audited financial statements, but dossnclude all disclosures required by
accounting principles generally accepted in theté¢hBtates of America. Operating results for tlieghmonths ended March 31, 2010, are
necessarily indicative of results that may be etgubtor any other future interim period or for fyemar ending December 31, 2010. You shi
read the unaudited condensed consolidated finastaisdments in conjunction with Item 2. Managengbiscussion and Analysis of
Financial Condition and Results of Operations, all as with HSWI’'s consolidated financial statenseahd accompanying notes included in
the Company’s Annual Report on Form 10-K for tharyended December 31, 2009.

Recent Accounting Pronouncements

In January 2010, the Financial Accounting StandBaisrd, or FASB, issued authoritative guidance #éxatands the required disclosures
about fair value measurements. This guidance geavior new disclosures requiring the Company)tdigiclose separately the amounts of
significant transfers in and out of Level 1 and &% fair value measurements and describe the medso the transfers and (ii) present
separately information about purchases, salesane®s and settlements in the reconciliation of L&vfair value measurements. This
guidance also provides clarification of existingaosures requiring the Company to (i) determirghedass of assets and liabilities based on
the nature and risks of the investments rather lyamajor security type and (ii) for each classagdets and liabilities, disclose the valuation
techniques and inputs used to measure fair valuledih Level 2 and Level 3 fair value measuremeiitse adoption of this guidance did not
have a material impact on our consolidated findrst&tements.

In November 2009, the FASB issued authoritativelgnce that incorporates Amendments to FASB Inteapom No. 46(R) into the
Accounting Standards Codification. The new requiats are effective as of the beginning of an enit’s first fiscal year beginning after
November 15, 2009 (January 1, 2010, for us). Togpton of this guidance did not have a materiglaat on our consolidated financ
statements.

In June 2009, the FASB issued authoritative guidahat revises the approach to determining theagssirbeneficiary of a variable interest
entity, or VIE, to be more qualitative in naturedaequires companies to more frequently reassesthehthey must consolidate a VIE. This
guidance is effective for fiscal years beginningaNovember 15, 2009 (January 1, 2010, for us)infierim periods within that first annual
reporting period and for interim and annual repaytperiods thereafter. The adoption of this guidatid not have a material impact on our
consolidated financial statements.

3. TRANSACTIONS WITH SHARECARE

On October 30, 2009, the Company entered into #edteated a series of transactions with Sharedace, (the "Sharecare Transactions"),
which was established as a venture among: Dr. MeRmga leading cardiac surgeon, health expertast of “The Dr. Oz Show”; HARPO
Productions, producer of “The Oprah Winfrey Shoiscovery Communications, the world’s largest natidn media company; Jeff

Arnold, WebMD founder and Discovery Communicatio@§iief of Global Digital Strategy; and HSWI. Sheaee was created to build a web-
based platform that simplifies the search for leaitd wellness information by organizing a vashyaof the questions of health and provic
multiple answers from experts, organizations, @igrs, and caregivers representing various pointew.

As a result of these transactions, the Company:
« Entered into a subscription agreement for the msehof 125,000 shares of common stock of Sharecemesentin
20% ownership of Sharecare at the time of purch:
« Sold substantially all of the assets of its DaitgBtth subsidiary to Sharecare;
« Agreed to provide management and website developseevices to Sharecare; and
» Received a limited license to use the Sharecarephatform for HSWI's own businesses.

Additionally, the Company issued a promissory rfoteb1 million to Sharecare, all of which has beatisfied by services the Company
provided to Sharecare during 2009. Finally, Shemeassumed the potential earn-out payment of 8.825 million under the merger
agreement by which the Company acquired DailyStreng




We account for our equity interest in Sharecaresutite equity method of accounting, as we exesigificant influence over Sharecare due
to our seat on the Sharecare board of directorakseddue to our involvement in the developmerthefSharecare website. Under this
method, we record our proportionate share of Shaeécnet income or loss based on the financial resfil@&arecare. As of March 31, 20
HSWI owned approximately 18% of the outstanding emm stock of Sharecare.

The difference between the carrying amount of nuestment balance in Sharecare and our proporécatre of Sharecare's underlying net
assets was approximately $2.7 million as of Marth2®10. The difference is characterized as golbdwil is subject to review in accordal
with ASC 323 for an other than temporary declingatue. We eliminated our portion of intercompamgfit included in Sharecargearning
as of March 31, 2010, which was approximately $40,00ur investment balance in Sharecare refléetsntercompany profit elimination.

As a result of the issuance of common stock by &fzae to a third party investor (Sony) in Janu@&3® we recorded a change in interest
gain of $211,250, which is included in “Equity osk of equity-method investment, net of tax” ongtegement of operations.

For the three months ended March 31, 2010, the @agnpecorded an adjustment to non-cash equityss ¢d equity-method investment of
approximately $0.1 million to correct our investrhgnunconsolidated affiliate balance. The compdetermined this out-of-period
adjustment is not material to the condensed catest@ldl financial statements for the three monthopgegnded March 31, 2010, forecasted
annual results for the fiscal 2010 or any prioligefinancial statements.

During the quarter ended March 31, 2010, HSWI réedrevenue of approximately $1.3 million relatedérvices performed under the
Sharecare services agreement.

The following table shows select financial datduding HSWI's proportional share of net loss in &tare as reported under the equity
method:

For the
Period Ended March
31,2010
Revenue! $ 474,10«
Gross profit 274,45¢
Loss from operations (1,995,89)
Net loss (1,986,21)
Proportional share of investee loss $ (358,25¢6)

4. SEGMENTS

Operating segments are components of an entegiy@ét which separate financial information is aafalié that is evaluated regularly by the
chief operating decision maker, or decision malkjraup, in deciding how to allocate resources arassessing performance. Because of our
integrated business structure, operating costaded in one segment can benefit other segmentdharefore these segments are not
designed to measure operating income or loss inextated to the products included in each segmB=tconciling amounts include
adjustments to conform with U.S. GAAP and corpotate! activity not specifically attributed to agseent. Corporate expenses include,
among other items: corporate-level general and midtration costs, technology costs and on-goinghteaance charges; share-based
compensation expense related to stock and stoadnogtants; depreciation and amortization expeimerest expense and income; and
charges related to acquired content not yet puddigin our sites.

The Company reported two operating segments fofistehalf of 2009: (1) social media; and (2) déionline publishing. Our social media
segment was comprised of our DailyStrength oparafierhich generated revenues from the advertisssdoprimarily in the United

States. We sold substantially all of the asseth@&ocial media segment to a related party, $hegeon October 30, 2009. Subsequently
no longer recognize activity within that segme@ur digital online publishing segment consists af websites in Brazil and China and
generates revenues from advertisers based ingpeatve countries.

In October 2009 the Company entered into a Letgredment for services with Sharecare pursuant tohithe Company agreed to perform
services related to the design, development, hpsiind related services necessary to launch anatepiie Sharecare websites through our
direct activities and management of third partyd@s. The operating results for services performatkr the Sharecare services agreement
are included in the web platform services segment.




Revenue, operating loss and total assets regarejpugtable segments are presented in the follovebigs:

Digital Web
Online Social Platform
Publishing Media Services Corporate Total
Three Months Ended March 31, 2010
Revenue $ 27,48 — $ 1,346,631 $ — $ 1,374,110
Operating (loss) incorr (322,665 — 225,00( (1,256,885 (1,354,550
Interest incom — — — 5,271 5,271
Other income — — — (77,494 (77,494
Income tax benefit — — — — —
(Loss)income from operations $ (322,665 — $ 225,000 $ (1,329,108 $ (1,426,773
Digital Web
Online Social Platform
Publishing Media Services Corporate Total
Three Months Ended March 31, 2009
Revenue $ 46,72: $ 79,60 — % — $ 126,33
Other income — 160,00( — — 160,00(
Operating (loss) incom (473,328 (320,652 — (2,617,637 (3,411,617
Interest incom — — — 15,49: 15,49
Income tax benefit — — — — —
(Loss)income from operations $ (473328 $ (160,652 — $ (2,602,145 $ (3,236,125
December
March 31, 31,
2010 2009
Total assets:
Web platform service $  417,75¢ $  469,18!
Social medit — 19,75!:
Digital online publishing 520,93 557,64
Business segmen 938,68t 1,046,58.
Corporate 13,392,02. 14,853,09

Total assets

$ 14,330,71 $ 15,899,67




5. STOCKHOLDERS’ EQUITY

Common Stock

In February 2010, we effected a 10-for-1 reversekssplit of HSWI's common stock (the “Reverse 8jli As a result of the Reverse Split,
each ten shares of HSWI's common stock issued atsfamding at 5:00 p.m. on February 10, 2010, \matematically combined into one
share of common stock. Shareholders receivedind&u of the issuance of any fractional shares

Each share of our common stock entitles its hdidl@ne voting right.

Stock-Based Compensation

Under the 2006 Equity Incentive Plan adopted Ap3il 2006 (the “Plan”), HSWI authorized 800,000 slsdor grant as part of a long term
incentive plan to attract, retain and motivateeltgible executives, employees, officers, directnmd consultants. Options to purchase
common stock under the Plan have been grantedrtofficers and employees with an exercise priceabtjuthe fair market value of the
underlying shares on the date of grant.

In accordance with current authoritative guidanmee measure stock-based compensation cost at thedgi based on the fair value of the
award, and recognize it as an expense over thésitegservice period. Stock-based compensatioersgfor the three months ended March
31, 2010 and 2009 was approximately $39,000 an8,$00, respectively. As of March 31, 2010, unredpgd compensation expense
relating to non-vested stock options approxima@43$000 which we expect to recognize through Novam@011. During the three months
ended March 31, 2010, no options were grantedeited, expired or exercised. Through March 31,020 options had been exercised u
the Plan.

The grant date fair value of options vested dutirggthree months ended March 31, 2010, was $37,000.

Net Loss per Share

The following is a reconciliation of the numeratarsed denominators of our basic and diluted losspare computations:

Three Months Ended March

31,
2010 2009

Loss per share:

Net loss $ (1,426,77) $ (3,236,12)
Weighted average shares outstanding 5,369,82! 5,361,48!
Net loss per share, basic and dilu $ (0.27) $ (0.60)
Weighted average shares outstanc 5,369,82! 5,361,48
Dilutive stock options — —
Total common shares and dilutive securities 5,369,82! 5,361,48!

We did not include stock options, restricted stockvarrants in the diluted earnings per share &atiom above because they were anti-
dilutive. The following schedule describes ouri-ailutive securities not included in diluted ness per share.

Three Months Ended March

31,
2010 2009

Anti-dilutive securities not included in diluted netd

per share calculatiol
Stock compensation pla 787,65¢ 710,34!
INTAC options - fully vested 25,000 —
Warrants to purchase common stock 25,00( 25,00(

Total anti-dilutive securities 837,65! 735,34!







6. COMPREHENSIVE LOSS
The components of total comprehensive income wefellbws:

Three Months Ended March

31,
2010 2009
Net loss $ (1,426,77) $ (3,236,12)
Net change in foreign currency translation adjustry
net of tax (5,539 3,422
Total comprehensive loss $ (1,432,30) $ (3,232,70)

7. RELATED PARTY TRANSACTIONS

On October 30, 2009, the Company entered into #edteated a series of transactions with Shareearelated party. As a result of these
transactions, the Company received an equity stak&arecare, sold substantially all of the asskits DailyStrength subsidiary to Sharec
agreed to provide management and website develdpseerices to Sharecare, and received a limiteth$ie to use the Sharecare web
platform for its own businesses. Through the sexwiagreement, HSWI continues to provide supporices to the DailyStrength

website. Additionally, the Company issued a pramig note to Sharecare, all of which was offsesénvices the Company provided to
Sharecare during 2009. There was no outstandilagt@on the note as of October 30, 2009. FinShagrecare assumed the potential earn-
out payment of up to $3.525 million under the meagreement by which the Company acquired Daily@ite We entered into each of
these transactions simultaneously.

Jeff Arnold, a member of HSWI's Board of Directoissthe Chairman and Chief Architect and a sigafficstockholder of

Sharecare. Additionally, Discovery Communicatidns,, HSWI's largest stockholder, is a significatickholder of Sharecare. Unitil
December 17, 2009, Bruce Campbell, President ot@ilyledia and Business Development for Discovegyntunications, was a member
HSWI's Board of Directors. HSWI's Board of Direxdaestablished a Special Committee on May 18, 2688sisting of three independent
directors without any interests in Sharecare tduasta and recommend the terms of these transadtidhe Board. The Special Committee
engaged a third party financial adviser to proadairness opinion on the totality of the transatdi All terms recommended by the Special
Committee were unanimously approved by the Boaitth Mir. Arnold and Mr. Campbell abstaining from irag.

The Company’s revenue from Sharecare for the quanged March 31, 2010 totaled approximately $lilBom. As of March 31, 2010,
HSWI owned approximately 18% of the outstanding emm stock of Sharecare. The Company provides Wafopm services to Sharecare,
and Sharecare represented 97% of accounts receiaalnf March 31, 2010.

As of March 31, 2010, the Company had outstanday@ples due to its affiliate Discovery of $85,296.
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations
Cautionary Statement Regarding Forward-Looking Information

The following Managemerg’Discussion and Analysis of our Financial Conditmd Results of Operations should be read in catipn witr
the condensed consolidated financial statementsiatas thereto included as part of this Form 10¥Qis Form 10-Q contains forward-

looking statements based on current expectatigvs sometimes identify forward-looking statementthvguch words as “may”, “will”,
“expect”, “anticipate”, “estimate”, “seek”, “interidbelieve” or similar words concerning future ewe. The forward-looking statements
contained herein include, without limitation, stants concerning future revenue sources and camatient gross profit margins, selling,
general and administrative expenses, capital ressuthe sufficiency of our cash resources, thearp effects of the sale of substantially all
the assets of our Daily Strength business, andffeets of general industry and economic conditiang are subject to risks and uncertainties
including, but not limited to, those discussed bglm Part II, Item 1A. and elsewhere in this FafrQ that could cause actual results to
differ materially from the results contemplatedtbgse forward-looking statements. Relevant risisuncertainties include those referenced
in our filings with the SEC, and include but aré lmited to: risks related to the Sharecare tratisas; reliance on third parties for content;
economic and industry conditions specific to Brazitl China, such as the state of their telecommatioits and internet infrastructure and
uncertainty regarding protection of intellectuabperty; challenges inherent in developing an onlinginess in Brazil and China, including
obtaining regulatory approvals and adjusting tongfirag political and economic policies; governmerdals and regulations, including uncl
and changing laws and regulations related to tteriet sector in China; general industry conditiand competition; general economic
conditions, such as online advertising rates, &sierate and currency exchange rate fluctuatiordyestrictions on intellectual property under
agreements with third parties. We also urge yoeatefully review the risk factors set forth in Pidrltem 1A. and other documents we file
from time to time with the SEC, including our AnhiReport on Form 10-K for the year ended Decemiie2809.

Business Overview and Recent Events

HSW International, Inc. (“HSWI") is an online pusiiing company that develops and operates Inteusihdsses focused on providing
consumers in the world’s digital economies withalbcrelevant, high quality information, and prog&lweb platform services that support
traditional web publishing combined with social ieedOur international websites published undeberStuffwWorks brand provide readers
in China and Brazil with thousands of articles atiwaw the world around them works, serving as dasitins for credible, easy-to-understand
reference information. HSW International is thelasive licensee in China and Brazil for the digitablication of translated content from
Discovery Communications, Inc.’s HowStuffWorks.caemgd in China for the digital publication of trastsld content from World Book Inc.,
publisher of World Book Encyclopedia. Our fminding and continuing development of Sharecatiecngate a highly searchable social Q
healthcare platform organizing and answering thestjons of health. We generate revenue primdrilgugh the sale of online advertising on
our websites and through service fees chargeddotsifor web platform development and operatianises. We were incorporated in
Delaware in March 2006. Our headquarters are éocat 3280 Peachtree Road, Suite 600, Atlanta,gze@0305.

In October 2009 the Company entered into and efé¢et a series of transactions with Sharecare, $harecare is a venture among Dr.
Mehmet Oz, a leading cardiac surgeon, health exgmetthost of “The Dr. Oz Show”; HARPO Productiomsyducer of “The Oprah Winfrey
Show”; Discovery Communications, the world’s larigesn-fiction media company; Jeff Arnold, WebMD faler and Discovery
Communications’ Chief of Global Digital Strategyor$/ Pictures Television; and HSWI. Sharecare wasded to develop and build a web
platform that simplifies the search for health arediness information by organizing all of the quess of health and providing multiple
answers representing different points of view. aAgsult of these transactions, we received artyegtake in Sharecare (20% initially,
approximately 18% as of March 31, 2010, as a redidtibsequent sales of equity by Sharecare 0 gairties), sold substantially all of the
assets of our DailyStrength subsidiary to Shareeayeed to provide management and website developservices to Sharecare, and
received a limited license to use the Sharecarephatform for our own businesses. Additionally, iseued a promissory note to Sharecare
for $1.0 million, all of which was offset by sere we provided to Sharecare, and the promissogyiaatow paid in full and

cancelled. Finally, Sharecare assumed the poteatin-out payment of up to $3.525 million under therger agreement by which the
Company acquired DailyStrength. We generated nexvef approximately $1.3 million during the firsiarter of 2010 as a result of
performing services for Sharecare.
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Business Trends

A portion of our business consists of websites @oently established or acquired. We expect thabosiness should grow as these websites
achieve greater awareness within their marketsjtneg in increased usage against which we canasiiertising. While significant online
advertising markets exist in Brazil, we believeill take additional time for meaningful online aftisement rates to develop in China.

A recent addition to our service offering includesb platform services. We currently have one austofor our web platform services
business and intend to continue prudent investmieritsilding this business for serving multiple wrsers.

Our Brazilian websit€omoTudoFunciona , which launched in March 2007, is our most mahursiness. The number of page views for
ComoTudoFunciona increased by 48.5% during the first quarter of 26dMpared to the same period in 2009. Additionalg number of
unique visitors to the website increased by 31.6P4tHe same periods.

Our Chinese websitBoWenWang launched in June 2008, and results show usageajeweht consistent with a recently launched

website. Unlike in Brazil, where we established website with significant promotional commitmefrtam one of the country’s largest
Internet portalsBoWenWang launched with a focus on organic traffic developmerhis contributed to initial usage trending helihat in
Brazil, though the overall traffic in China has neurpassed Brazil. We believe that by focusingleveloping business relationships to
further the exposure of the website, we shoulddbe @ continue to grow usage but are cautiouerrévenue outlook since the current
economic environment in China and the rate of dguakent of its Internet advertising market has sewer to develop than originally
forecasted. The number of page viewsBowenWang increased 1,474% during the first quarter of 20d@gared to the same period in
2009. Additionally, the number of unique visitbosthe website increased 552% for the same peiidd.expect to see growth in the number
of users and page views, which we believe shoddlté increased revenues for our Chinese website.

Both seasonal fluctuations in Internet usage aamittonal retail seasonality have affected, andikedy to continue to affect, our
business. Internet usage generally slows duriagtimmer months, and expenditures by advertispisatly increase in the fourth quarter of
each year. These seasonal trends have causedlblilcely continue to cause, fluctuations in ounarterly results.

The advertising market declined overall in 2009 thuthe global economic downturn. This declineeti®d online advertising expenditures
well, and has resulted in lower revenue for ouiifess than expected. The economic environmenttroalse advertisers to continue to
reduce the amount they spend on online advertisithgsh could negatively affect the growth rate af cevenues. If operating results
deteriorate or do not improve, or if unfavorablamges occur in other economic factors used to aifair values, we might incur non-cash
impairment charges to our long-lived assets inftitgre.

Given our investments and progress in buildinginfrastructure and developing our personnel overidist years, in 2009 we began offering
web platform services to other companies seekisteffective solutions for developing and operatmgpvative websites. Our newest
business leverages our existing expertise in intiaveb platform design and development, including own websites in Brazil and China
as well as the Web 3.0 platform we are developang, our ability to support and service web platfeiand applications.

We continue to invest in building what we believe the necessary employee and systems infrastesctaquired to manage our growth and
develop and promote our products and services.itidddlly, we plan to maintain an awareness ofalignment of our costs and revenues,
and make operating adjustments as we believe reegassbest position HSW International for success.

Our Operations

ComoTudoFunciona — HowStuffWorks Brazil

ComoTudoFunciona ( http://hsw.com.bj is Brazil's online source for credible, unbiased easy-tamnderstand explanations of how the wi
actually works. The Portuguese-language siteee#tlusive digital publisher in Brazil of trangdtand localized content from the leading
Discovery Communications brand HowStuffWorks, an@ublished from HSWI's S&o Paulo office€omoTudoFunciona was established in
March 2007, and as of March 31, 2010, had publisived 6,300 articles that were either originallgated content or translated and localized
from HowStuffWorks. We are continuing the devel@mnof our business strategy in Brazil as we faougxpansion by adding original
proprietary digital content designed to meet tHerimation needs of the Brazilian online communéypanding the amount of translated
content from HowStuffWorks, pursuing strategic Imesis partnerships, and refining local marketingtarginess development strategies. We
recognized approximately $26,000 and $47,000 afmere from Brazil during the three months ended K&, 2010, and 2009,

respectively. Results of operations are incluateithé digital online publishing reporting segment.
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BoWenWang— HowStuffWorks China

BoWenWang ( http://www.bowenwang.com.dnis an information and reference website that joless China with encyclopedic knowledge
easy-to-understand explanations of how the worltkeco The website is published from Beijing in tBleinese language. Launched in June
2008,BoWenWang features a combination of original content authdrgedhe Company, translated and localized artittla® the leading
Discovery Communications brand HowStuffWorks, andtent from World Book, Inc.

BoWenWang is the exclusive digital publisher in China of tstated HowStuffWorks content. In September 2008 ewtered into an
exclusive content partnership with World Book, Iteedramatically increase the amount of contentiped onBoWenWang . In 2009,
World Book created thousands of original Chinesefege articles providing information on many bretof knowledge, including arts,
sciences, technology, mathematics, sports, andatian, exclusively for our Chinese website. Atrtta31, 2010, we had published over
13,000 articles in China.

Revenue generated from the operations based ira@as approximately $1,400 during the three moetited March 31, 2010. No revenue
was generated from the operations based in Chinagithe three months ended March 31, 2009. Resiilbperations are included in the
digital online publishing reporting segment.

DailyStrength

Now owned by Sharecare, DailyStrength.org offergeot authored by medical professionals based oemiutopics, support groups
treatment directory with definitions, private megisg, message boards and personal goal tracketqranarily serves English-speaking
territories including the United States, Canadastfalia and the United Kingdom. The medical parigdrofessionals contributes articles and
journals providing insight to a number of topickewant to the DailyStrength user group and comniesit Additionally, DailyStrength offel
users and members the opportunity to launch comrearior groups of like-minded individuals regaglitopics of personal significance
using leading community tools to interact.

On October 30, 2009, we sold substantially alhef assets of DailyStrength to Sharecare as p#iedsharecare Transactions. As a result,
DailyStrength, previously reported in our Socialdéesegment, is no longer an operating segmentro€ompany. Instead, we provide
services to Sharecare for the DailyStrength wehsitier the Letter Agreement for Services descriimdw. In addition, we own a minority
investment in Sharecare, as further discussed belResults of operations for DailyStrength for theee months ended March 31, 2009 are
included in the social media reporting segment.

Investment in Sharecar— a related party

On October 30, 2009, the Company entered into #edteated a series of transactions with Sharedace, (the "Sharecare Transactions"),
which was established as a venture among: Dr. MeRmga leading cardiac surgeon, health expertast of “The Dr. Oz Show”; HARPO
Productions, producer of “The Oprah Winfrey Shoiscovery Communications, the world’s largest naidn media company; Jeff

Arnold, WebMD founder and Discovery Communicatio@$iief of Global Digital Strategy; and HSWI. Sheaee was created to build a web-
based platform that simplifies the search for leaitd wellness information by organizing a vashyaof the questions of health and provic
multiple answers from experts, organizations, @igis, and caregivers representing various pointew.

As a result of these transactions, the Company:
» Entered into a subscription agreement for the msehof 125,000 shares of common stock of Sharecepeesenting 20
ownership of Sharecare at the time of purcha
» Sold substantially all of the assets of its DaitgBgth subsidiary to Sharecare;
« Agreed to provide management and website developsegvices to Sharecare; and
« Received a limited license to use the Sharecarephatform for HSWI's own businesses.

Additionally, the Company issued a promissory rfoteb1 million to Sharecare, all of which has beatisfied by services the Company

provided to Sharecare during 2009. Finally, Stemeassumed the potential earn-out payment of 8.625 million under the merger
agreement by which the Company acquired DailyStreng
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Jeff Arnold, a member of HSWI's Board of Directoissthe Chairman and Chief Architect and a sigafficstockholder of

Sharecare. Additionally, Discovery Communicatidns,, HSWI's largest stockholder, is a significatiickholder of Sharecare. HSWI's
Board of Directors established a Special Committessisting of three independent directors withawt iaterests in Sharecare to evaluate
recommend the terms of these transactions to thedBdrhe Special Committee engaged a third pargntial advisor to provide a fairness
opinion on the totality of the transactions.

We account for our investment in Sharecare undeetjuity method of accounting. As of March 31,@04e recognized a loss in the equity
investment of $77,494, net of taxes.

Web Platform Services

In October 2009, the Company entered into a Léttgeement for Services with Sharecare pursuantiictwthe Company agreed to perform
services related to the design, development, hppstinl related services necessary to launch anatepie Sharecare website through our
direct activities and management of third partyd@s. Sharecare agreed to pay us for the fulldéned cost of our personnel dedicated to
the services and other costs incurred in provitligservices plus a fixed monthly management feedovices performed. This agreement
will expire on June 30, 2010, unless the CompamyStmarecare agree to extend the term or enteaintw services agreement. We are
currently in discussions with Sharecare regardiigmatter.

All of our revenue recognized in our web platforemgces segment in the first quarter of 2010 resuftom the services we performed for
Sharecare.
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Results of Operations
The following table sets forth our operations foe three months ended March 31, 2010 and 2009.

Three Months Ended March

31,
2010 2009
Operating revenue
Web platform service $ 1,346,631 $ —
Social medii — 79,607
Digital online publishing 27,48: 46,72
Total revenue 1,374,11. 126,33(
Cost of services 1,149,30 388,52¢
Gross margin 224.,80° (262,199
Operating expense:
Selling, general and administrative (including &-basec
compensation expense of $38,968 and $704,7C
the three months ended March 31, 2009 and 2008ec#sely) 1,503,97! 3,033,63
Depreciation and amortization 75,38 115,78t
Total operating expenses 1,579,35 3,149,41!
Total operating loss (1,354,550 (3,411,61)
Other income
Interest incom: 5,271 15,49:
Other income — 160,00(
Total other income 5,271 175,49.
Loss from operations before income taxes and equiin loss of equity (1,349,27) (3,236,12)
method investment
Equity in loss of equity-method investment, netafes (77,499 —
Net loss $ (1,426,77) $ (3,236,12)

Segment Datz

We monitor and analyze our financial results oegnsent basis for reporting and management purpasés,presented in Note 4 to our
Condensed Consolidated Financial Statements he@perating segments are components of an entergisut which separate financial
information is available that is evaluated regyldny the chief operating decision maker, or decisitaking group, in deciding how to alloc
resources and in assessing performance.

The Company reported two operating segments fofitstethree quarters of 2009: (1) social mediaj é2) digital online publishing. Our
social media segment was comprised of our Dailygtteoperations, which generated revenues fronadirertisers based primarily in the
United States. We sold substantially all of thee#s of the social media segment to a related fahgrecare, on October 30,

2009. Subsequently, we no longer recognize agtwithin that segment. Our digital online publishisegment consists of our websites in
Brazil and China and generates revenues from daseestbased in the respective countries.

In October 2009 the Company entered into a LettgeAment for Services with Sharecare pursuant tohnthe Company agreed to perform
services related to the design, development, topstinl related services necessary to launch andtepde Sharecare websites through our
direct activities and management of third partyd@s. The operating results for services perforomatker the Sharecare Services agreement
are included in the web platform services segment.

Revenue

Total revenue for the three months ended Marct2810 was approximately $1.4 million, an increasapgroximately $1.3 million from the
comparable period in 2009. The increase was dtheetotroduction of our web platform services gatiag approximately $1.3 million
during the quarter. Revenue generated from outddinline Publishing segment was approximately,800 for the first quarter of

2010. Due to the sale of the DailyStrength asseBxctober 2009, no revenue was generated from our
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Social Media segment. For the three months endadi31, 2010, our Brazil-based website genergiptaimately 20% of revenue from
the Digital Online Publishing segment from paid-fmpression advertising and 80% from pay-per-pentomce ads. We recognized revenue
of approximately $1,400 in the Digital Online P@hbiing segment from China during the three montkde@mMarch 31, 2010.

Cost of Services

Cost of services includes the ongoing thpatty costs to acquire original content, transéatd localize content from English to Portuguese
Chinese, as well as costs incurred to support @l platform services including labor, content griditparty platform support services.
These costs were $1.1 million and $0.4 milliontfee three months ended March 31, 2010, and 206Pectvely. The increase is primarily
attributable to costs incurred to support our wislhfgrm services.

Operations - Selling, General and Administrative pgnses

Our total selling, general and administratiexpenses decreased by $1.5 million from $3.0 millm$1.5 million for the three months ended
March 31, 2010 from the comparable period in 20BBconjunction with our new web platform servitessiness, we redirected existing
resources that provided technology support initisé tialf of 2009 to this segment to provide sezgito our web platform customer. As these
costs support the web platform services revenuas, ltlave been recorded as cost of services fordhiedending March 31, 2010, thereby
creating a decrease in our selling, general andrastnative expense compared to the period endedtivial, 2009. Additionally, our stock-
based compensation expense was $0.6 million lessttie same period in 2009 reflecting vesting dibos at our higher stock prices in
earlier periods.

Other Income

Total other income decreased approximately $170@0the three months ended March 31, 2010, condparéhe same period in 2009 dut
income from a contract termination payment fronomfer customer recognized in the first quarter@f® as well as lower interest rates and
less cash on hand resulting in lower interest iredoring 2010.

Loss in Equity Investmen
We account for our investment in Sharecare undeetjuity method of accounting. As of March 31,@04e recognized a loss in the equity
investment of $77,494, net of taxes.

Income Tax Benefil
There was no tax benefit as of March 31, 2010, fa#l @aluation allowance was recorded afainst deferred tax assets.

Recent Accounting Pronouncemen
Recent accounting pronouncements are summarizddtan2 to the accompanying consolidated finandatkesnents.

Liquidity and Capital Resources

Cash and cash equivalents was $7.5 million at M&1%h2010, compared to $8.7 million at December ZI09. The decrease in cas
primarily due to the use of working capital to fumglerations.

Three Months Ended March

31,
2010 2009

Cash flows

Used in operating activitie $ (1,217,51) $ (1,943,05)

Used in investing activitie (4,609 (28,417

Provided by financing activities — —
Net change in cash and cash equivalen (1,222,12i) (1,971,47)

Impact of currency translation on ce (5,539 3,414

Cash and cash equivalents at beginning of period 8,724,541 18,020,15
Cash and cash equivalents at end of period $ 7,496,89- $ 16,052,10

Cash flows from operations
Our net cash used in operating activities durirggttiiee months ended March 31, 2010, decreaseppdmgxamately $726,000 compared to
same period in the prior year due to cost-cuttimg@sures and a reduction in professional fees.

Cash flows frominvesting activities
During the three months ended March 31, 2010, ast @sed in investing activities was approxima$&lyp00 compared to $28,000 in the
same period of 2009.

Cash flows from financing activities
For the three months ended March 31, 2010 and MakcR009, there was no net cash provided by fingractivities.
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Liquidity Considerations

The global financial downturn continues to havesgative effect on the demand for advertising inegeh including online

advertising. Economic uncertainty has had and trightinue to have a direct impact on our reveraierders for online advertising have
declined and our typical advertiser is spending fgs order than in the prior year. Also, our basses in Brazil and China, which we
launched in the past few years, are still in a ghostage as we continue to focus on building towardritical mass of traffic volume. In
consideration of projected market conditions anar#erm revenue expectations, we consolidated ceatiinministrative functions at the end
the fourth quarter 2009 to reduce headcount artérbaign our costs with our 2009 strategic initias which resulted in cost reductions. We
consistently monitor our cash position to make stients as we believe necessary to maintain ouatipeal objectives of funding ongoing
operations and continuing to make technologicatétments in our websites and their respective lsrand

We expect to continue to expend resources in expgrahd gaining market share for our internet platfs in Brazil and China, including
additional investments to create or acquire cont¥¥é currently do not have any material commitradat capital expenditures. Our
anticipated investments will be made in the respecharkets based on our success and anticipatdeetrenditions and trends. We expect
that most of these investments will be paid or urmdenmitment before we begin to realize significaavenues. Additionally, in the normal
course of business, we continue to explore vardimsiness initiatives that may lead to additionalrses of revenue and growth. We believe
that our current cash balance, combined with opeeted cash generated from future operations arehtly implemented cost reduction
measures, should provide sufficient cash to furetatons for at least the next twelve months. Haweif cash on hand and generated from
operations is insufficient to satisfy our workingpital and capital expenditure requirements, wehiiigplement further cost reduction
strategies, sell additional equity or obtain défarficing to fund further development and attairfifability. There is no assurance that such
financing will be available or that we will be alittecomplete financing on satisfactory terms, ihtor that we will achieve profitability.

We expect that our recently announced service agrrewith Sharecare will generate revenues forcourpany. However, as Sharecare is a
newly formed entity and the service agreement eggin June 2010, there can be no assurance thamihents generated will be sufficient to
cover our liquidity needs for the long-term.

ltem 3. Quantitative and Qualitative Disclosuresibout Market Risk

We translate the foreign currency financial statet:i®f our international operations into U.S. dallat current exchange rates, except rev
and expenses, which we translate at average exemates during each reporting period. We accumulat exchange gains or losses
resulting from the translation of assets and liaed in a separate section of stockholders’ eqitigd Accumulated other comprehensive
income. Generally, our foreign expenses are dematd in the same currency as the associated foreignue, and at this stage of
development the exposure to rate changes is minimal

Financial instruments that potentially subjectas toncentration of credit risk consist principalf cash and accounts receivables. At March
31, 2010, 99% of our cash was denominated in Lblard. The remaining 1% was denominated in Bi@ziReais, Chinese Renminbi or
Hong Kong Dollars. All our cash is placed withdircial institutions we believe are of high crediality. Our cash is maintained in bank
deposit accounts, which, at times, exceed fedeiraiyred limits. We have not experienced any passuch accounts and do not believe our
cash is exposed to any significant credit risk.

We do not use financial instruments to hedge orgidm exchange exposure because the effects ébitbign exchange rate fluctuations are
not currently significant. We do not use finandratruments for trading purposes. We do not usedarivative financial instruments to
mitigate any of our currency risks. The net assetsur foreign operations at March 31, 2010, wagproximately $400,000.

We have not entered into long-term agreements wotwing arrangements with third parties under wraaly amounts were outstanding
during 2010. Therefore, we do not believe we tawematerial exposure to market risk changes arést rates.

We do not currently have any credit facilities dinérefore are not subject to interest rate riskie B the nature of our short-term investments
and our lack of debt, we have concluded that we facmaterial market risk exposure.

ltem 4. Controls and Procedures
Our Chief Executive Officer and our Chief Finandificer evaluated the effectiveness of our disetescontrols and procedures pursuant to

Exchange Act Rule 13a-15(b) as of the end of thim@geovered by this quarterly report. Based at #valuation, the Chief Executive
Officer and our Chief Financial Officer concludéwt our disclosure controls and procedures wescfe to
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provide reasonable assurance that information redqud be disclosed by us in reports we file omsiitunder the Exchange Act is

(i) recorded, processed, summarized, and reporitdihvihe time periods specified in the Securitiesl Exchange Commission’s rules and
forms, and (i) is accumulated and communicategutomanagement, including our Chief Executive @iffiand our Chief Financial Officer,
as appropriate, to allow timely decisions regardiquired disclosures.

There has been no change in our internal contret fimancial reporting identified in connection kvthe evaluation required by paragraph

(d) of Exchange Act Rules 13a-15 or 15d-15 thatioed during our last fiscal quarter that has nialflgraffected, or is reasonably likely to
materially affect, our internal control over finaaaeporting.
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PART Il — OTHER INFORMATION
Item 1. Legal Proceedings.

None.

Iltem 1A. Risk Factors.

This report contains forward-looking statements theolve risks and uncertainties. Our actual ltsscould differ materially from those
discussed in this report. Factors that could causentribute to these differences include, betraot limited to, those discussed below and
elsewhere in this report and in any documents paated in this report by reference.

We continue to develop our business and prospeotsdifficult to evaluate.

We have a limited operating history and limited exgnce in the Chinese Internet, Brazilian Interaatl web platform markets. We are in
varying development stages of our business, wiitmiéed operating history upon which investors arthers can evaluate our current business
and prospects. Our prospects must be considelahtrof the many risks, uncertainties, expensgetays, and difficulties frequently
encountered by companies in their early stagegwéldpment. Some of the risks and difficultiesexpect to encounter include our ability

« successfully commercialize and monetize the coutieith and acquired assets;

« successfully attract advertisers for our websites@dients for our web platform services;

« continue to raise additional working capital, tlaelk of which would likely have a significant negatiimpact on our long tet
business plan and our ability to take advantagmuoktrategic alliances and to successfully exeguteexpansion plar

« manage our expense structure as a U.S. public apmpaluding, without limitation, compliance withé Sarbanes Oxley Act;

« manage the anticipated rise in operating expenses;

« manage and implement successfully new businedsgigs;

« adapt and successfully execute our evolving andagligtable business model, with which we will haviy limited experience;

« establish and take advantage of contacts and gitatdationships;

» adapt to our potential diversification into othedustries and geographic regions;

« manage and adapt to rapidly changing and expargtiagations;

« implement and improve operational, financial andhagement systems and processes;

« respond effectively to competitive developments;

- attract, retain and motivate qualified personned a

« manage each of the other risks set forth in ttpsnte

Because of our lack of operating history and théyesdage of development of our business, we valldnlimited insight into trends and
conditions that may exist or emerge and affecthusiness, especially with respect to the onlindighing market. We cannot be certain that
our business strategy will be successful or thatlitsuccessfully address these risks. Any falby us to successfully implement our new
business plans could have a material adverse @ffectir business, results of operations and firguecindition.

We may not have sufficient liquidity to support thiene required for our business to fully develop.

The Company is in the process of developing Intebnsinesses, including publishing businesses nemerging markets and a web services
business. We currently operate at a loss andangtbstantial negative cash flow from operatioihile we believe that our cash resources
on hand are sufficient to fund these businesses fariod of at least 12 months, our cash resouneesot sufficient to fund these businesses
for an extended period beyond that unless reveingesase significantly or we find other sourcesapital, neither of which can be assured.
Our management and directors continually evaluatgpmgress and likelihood of success in each ohwarkets, and our ability to raise
additional capital, against the relative value of cesources and other opportunities. Accordingly might decide to suspend our activitie
one or more of our markets in order to focus auitéd resources in the other(s).
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We may not be able to raise additional funds whezeded for our business or to exploit opportunities.

We may need to raise additional funds to suppgraesion, develop new or enhanced applications anitces, respond to competitive
pressures, acquire complementary businesses ardlegfies or take advantage of unanticipated oppdits. If required, we may attempt to
raise such additional funds through public or pev@ebt or equity financing, strategic relationship other arrangements. There can be no
assurance that such financing will be availablacceptable terms, if at all, or that such finanainignot be dilutive to our stockholders.

We may not succeed in marketing and monetizing assets to potential customers or developing strt@grtnerships for the distribution
of our products and services.

Our plans to market and monetize our assets i€ktieese and Brazilian online markets through theriret are new and unproven.
Moreover, we will have limited experience in deterimg the pricing of the products and services thafplan to develop. Because we have
never marketed or sold these products and servieemay not be successful in establishing a custtiase or strategic partnerships for the
distribution of our products and services. If we aot successful in developing, releasing and etary these products and services on a
profitable basis, our results of operations wowddhimaterially and adversely affected.

We do not have significant experience in the Brazihnd Chinese marketplaces. Additionally, we matyhave the resources available to
simultaneously develop operations in China and iBra@cordingly, there may be a delay in develgpsuch operations or we might decide
not to pursue these markets, which could affectasiness plan and results of operations.

The growth we seek is difficult to achieve and wilhce significant strain on our resources.

Substantial future growth will be required in ordier us to realize our business objectives. Graoftthis magnitude is rare. To the extent
are capable of growing our business as necessargxpect that such growth will place a significstnain on our managerial, operational and
financial resources. We must manage our growtmyf through appropriate systems and controladh ®f these areas. We must also
establish, train and manage a larger work foréeveldo not manage the growth of our business &ffeg, our business, results of operations
and financial condition could be materially and adbely affected.

We face intense competition, which could have arvexbe effect on our business, financial conditiondiresults of operations.

The online publishing and web platform serviceskats are highly competitive. We encounter sigaificcompetition across our business
lines and in each market in which we offer our pratd and services. In the online publishing manketexpect that our competitors will
include (i) national Internet portals in China sashBaidu, NetEase.com, Shanda Interactive Ementgit, Sina, sohu.com and tom.com, and
(il) national websites in Brazil such as Terra &L, all of which will compete with us for onlinelaertising revenue and end users. Many
of our competitors have more experience, resowndsyebsite visitors than us. In the web platfeervices market, many of our competi
have been providing similar services for an extdnueriod of time, and have developed establishadds, reputations, offerings, and client
bases. Many of our web platform services compstit@ve more experience and resources than we do.

Resales of our common stock and additional obligais to issue our common stock may cause the mapkiee of our stock to fall

We registered an aggregate of 3,363,419 sharasraomnmon stock held by INTAC affiliates, HowStuffiiks and investors that participa

in our equity financings, and those investors cogkell that stock. In addition, HowStuffWorks ti®la warrant to purchase 25,000 shares of
our common stock. The issuance of these new sharkthe resale of additional shares of our comstock could depress the market price
for our common stock.

Various factors could negatively affect the mark@tice or market for our common stock.

The market for and price of our common stock cdiddaffected by the following factors:

« general market and economic conditions;
« our common stock has been thinly traded; and
« minimal third party research is available regarding company.

Additionally, the terms of the Discovery Merger pided that payment to HowStuffWorks shareholdersafsignificant portion of
HowStuffWorks’ ownership of our common stock woulot be paid at the October 2007 closing of thesation and instead
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are payable to HowStuffwWorks’ former shareholderthree semi-annual installments. The installmemre planned to begin in October
2008; however, the shareholder representative diaguthorized payment as of December 31, 2009h Bagments will be in the form of
cash or shares of HSWI stock now held by HowStuffig§o Accordingly, the amount of shares of our camratock Discovery owns in the
future may fall due to a combination of reasondl. oRour rights to publish HowStuffWorks contentllvemain effective regardless of the
number of shares HowStuffWorks owns in the futufeDiscovery and HowStuffWorks’ former shareholglaepresentative elect to distrib
shares of our common stock to former HowStuffWahkareholders, a significant number of shares maplaeby such shareholders relative
to the daily market trading volumes for our comnstock. These factors could also affect our comstonk, and depress the market price
our common stock or limit the market for resal®@of common stock.

We might not be able to remain listed on The NASDAfpck Market.

In September 2009, we received a notice from Th&NAQ Stock Market indicating that we no longer cdiegbwith the continued listing
requirement that our shares of common stock mairgtaninimum closing bid price of $1.00. In respgnse conducted the Reverse Split and
regained compliance with continued listing standardowever, our common stock might not remain etjuar in excess of the $1.00
minimum closing bid for a substantial period of imThe market price of our common stock is alsedan other factors outside of our
control.

In March 2010, the Company received a notice frdra NASDAQ Stock Market indicating that it no long@amplies with the requirements
of NASDAQ Marketplace Rule 5450(b)(1)(C) for conted listing on The NASDAQ Global Market. The roégjuires that the publicly held
shares of the Company, which is calculated by sebirg all shares held by officers, directors andfecial owners of 10% or more of the to
shares outstanding, maintain a minimum market vafu5,000,000. The Company has 180 calendar daystil September 27, 2010, in
which to regain compliance with the listing requient by having the market value of its publiclychehares close at $5,000,000 or more for
ten consecutive business days. If the Company nlmeegain compliance prior to the expirationtasd 180-day grace period, NASDAQ will
provide written notice that the Company’s commathktis subject to delisting. Alternatively, ther@pany may transfer its listing to The
NASDAQ Capital Market, provided that it satisfiébetrequirements for continued listing on The NASD&&pital Market. If the bid pric

for our shares of common stock falls below $1.08irgf the market value of our publicly held steremains below $5,000,000, or if we do
not meet other continued listing requirements ofSIMAQ, our common stock may be delisted.

Our internal control over financial reporting and or disclosure controls and procedures may not pretall possible errors that could
occur. Internal control over financial reporting ad disclosure controls and procedures, no mattemhwell designed and operated, can
provide only reasonable, not absolute, assurancatttine control syste’s objective will be met.

A control system, no matter how well designed aperated, can provide only reasonable, not absasteirance that the control system’s
objectives will be satisfied. Internal control o¥imancial reporting and disclosure controls angcpdures are designed to give a reasonable
assurance that they are effective to achieve tigéctives. We cannot provide absolute assurdrateat! of our possible future control issues
will be detected. These inherent limitations imduhe possibility that judgments in our decisicaking can be faulty, and that isolated
breakdowns can occur because of simple human @rraistake. The design of our system of contlsased in part upon assumptions a
the likelihood of future events, and there can db@assurance that any design will succeed absolintelghieving our stated goals under all
potential future or unforeseeable conditions. Beeaof the inherent limitations in a cost effectbomtrol system, misstatements due to error
could occur and not be detected.

We may have additional tax liabilities if tax posihs we have taken in prior years are challenged.

We and our subsidiaries are subject to taxes ittlited States and various foreign jurisdictiohge believed that our tax returns
appropriately reflected our tax liability when tleasix returns were filed. However, applicabledathorities may challenge our tax positio
Any successful challenge to one or more of ourrgag positions could result in a material tax ligpto us or to one or more of our
subsidiaries, including INTAC, for one or more pryears.

The state of the Internet infrastructure in Chinaral Brazil may limit our growth.

We rely on the Internet for certain aspects oftmusiness, including the publication of contentmaland our Internet portals. The Internet
infrastructures in China and Brazil are not weleleped and are subject to regulatory control anthe case of China, ownership by the
Chinese government. The cost of Internet accdsglisrelative to the average income in China.lufaito further develop these
infrastructures could limit our ability to grow. ItArnatively, as these infrastructures improve bternet use increases, we may not be able to
scale our systems proportionately. Our reliancéhese infrastructures will make us vulnerable to
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disruptions or failures in service, without suféint access to alternative networks and servicash 8isruptions or failures could reduce our
user satisfaction. Should these risks be reali@edability to increase revenues and profitabiityuld be impaired.

Our operations are vulnerable to natural disasteaad other events.

While we believe we have adequate backup systemisge, we could still experience system failuned electrical outages from time to time
in the future, which could disrupt our operatiordl of our servers and routers are currently hdsitea single location, a Tier 4 data center.
We do not have a documented disaster recoveryipldre event of damage from fire, flood, typhooartequake, power loss,
telecommunications failure, break in or similar etge If any of the foregoing occurs, we may exgrece a temporary system shutdown. |If
there is significant disruption or damage to thaaenter hosting our web servers, our abilityrtvjole access to our websites would be
interrupted. We do not carry any business intgiongnsurance. Although we carry property inswerour coverage may not be adequate to
compensate us for all losses, particularly witlpees to loss of business and reputation that mayroc

Our network operations may be vulnerable to hackingruses and other disruptions, which may make quoducts and services less
attractive and reliable.

Internet usage of our products could decline if eyl publicized compromise of our security occutklacking” involves efforts to gain
unauthorized access to information or systems oatse intentional malfunctions or loss or coruptf data, software, hardware or other
computer equipment. Hackers, if successful, couhppropriate proprietary information or causeugifons in our service. We may be
required to expend capital and other resourcesciegt our website against hackers. We cannotagsw that any measures we may take
will be effective. In addition, the inadverteraismission of computer viruses could expose ustatarial risk of loss or litigation and
possible liability, as well as materially damage mputation and decrease our user traffic.

Unauthorized use of our intellectual property byitt parties, and the expenses incurred in protegiour intellectual property rights, may
adversely affect our business.

We regard our copyrights, service marks, trademar&de secrets and other intellectual propertyrigisal to our success. Unauthorized use
of our intellectual property by third parties majvarsely affect our business and reputation. \Weae trademark and copyright law, trade
secret protection and confidentiality agreementk wur employees, customers, business partnerstards to protect our intellectual
property rights. Despite our precautions, it isgble for third parties to obtain and use ourliatéual property without authorization.
Furthermore, the validity, enforceability and scaig@rotection of intellectual property in Intermetated industries are uncertain and still
evolving. In particular, the laws of the PRC, Brand other countries are uncertain or do notgmbintellectual property rights to the same
extent as do the laws of the United States. Margditigation may be necessary in the future tfoere our intellectual property rights, to
protect our trade secrets or to determine the iyakohd scope of the proprietary rights of othefsiture litigation could result in substantial
costs and diversion of resources.

We may be subject to intellectual property infrimgent claims, which may force us to incur substantiegal expenses and, if determined
adversely against us, materially disrupt our busase

We cannot be certain that our products and serwvidésot infringe valid patents, copyrights or ethintellectual property rights held by third
parties. We may in the future be subject to Iggateedings and claims from time to time relatimghie intellectual property of others in the
ordinary course of our business. In particulawéfare found to have violated the intellectualpemy rights of others, we may be enjoined
from using such intellectual property, and may imrlieensing fees or be forced to develop alterrestiviWWe may incur substantial expenses in
defending against these third party infringemeaine$, regardless of their merit. Successful igfeiment claims against us may result in
substantial monetary liability or may materiallguipt the conduct of our business.

Our sublicensed content is subject to the terms @odditions of agreements between HowStuffWorks dhid parties.

Under the terms of our contribution agreements, Stff\Works transferred and contributed to us glhts, but only those rights, that belong
to and are held by HowStuffWorks pursuant to tigedty licenses. Some of those licenses, incluttinge with Publications

International, Inc., contain restrictions on the v$ content and termination provisions for breaabiethe license agreements. Accordingly, a
breach of any third party license by HowStuffWonkay cause us to lose our license with such thirtypahich could have a material
adverse effect on the implementation of our busindsn, value of our content offering and resultswr operations.
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A slowdown or other adverse developments in the RRBrazil economy may materially and adverselyedt our customers, demand fi
our services and our business.

We may besensitive to a slowdown in economic growth or otlidverse changes in the PRC and Brazil econoniieis. is particularly true i
light of current financial and economic uncertaisti In response to adverse economic developnemtganies have reduced spending on
marketing and advertising. As a result, a slowdawowverall economic growth, an economic downturmezession or other adverse

economic developments in China or Brazil may maligrieduce the demand for our services and méiiedad adversely affect our busine

PRC laws and regulations related to the PRC Intetisector are unclear and will likely change in theear future. If we are found to be i
violation of current or future PRC laws or regulatins, we could be subject to severe penalties.

The PRC regulates its Internet sector by makingguacements or enacting regulations regardingetijality of foreign investment in the
PRC Internet sector and the existence and enforteofieontent restrictions on the Internet. Thame substantial uncertainties regarding the
interpretation of current PRC Internet laws anditations, including those discussed below.

The PRC enacted regulations applying to Interrated services and telecommunications relatediiev While many aspects of these
regulations remain unclear, they purport to linmtiaequire licensing of various aspects of the igion of Internet information services. The
Ministry of Information Industry, or MIl, has alstated that the activities of Internet content pexs are subject to regulation by various
PRC government authorities, depending on the dpeuifivities conducted by the Internet contentder. Various government authorities
have stated publicly that they are in the procésseaparing new laws and regulations that will govihese activities. The areas of regulation
currently include online advertising, online newparting, online publishing, online securities trgdand the provision of industry specific
(e.g., drug related) information over the Intern@ther aspects of our online operations may bgestto regulation in the future.

Under the agreement reached in November 1999 bettheePRC and the United States concerning theedi8tates’ support of Chirsaéntry
into the World Trade Organization, or the WTO, fgreinvestment in PRC Internet services was talimralized to allow for 30% foreign
ownership in key telecommunication services, iniclgd®?RC Internet ventures, for the first year a@téina’s entry into the WTO, 49% in the
second year and 50% thereafter. China officialliered the WTO on December 11, 2001. Howeverinipfementation of China’s WTO
accession agreements is still subject to variouslitions.

The interpretation and application of existing PB®s and regulations, the directives of the Ml émel possible new laws or regulations
created substantial uncertainties regarding thalitggf existing and future foreign investmentsamd the businesses and activities of, PRC
Internet companies, including us. Accordinglysipossible that the relevant PRC authorities aatlédny time, assert that any portion or all
of our ownership structure and business violatstig or future PRC laws, regulations or policiéisis also possible that the new laws or
regulations governing the PRC Internet sectorltlhge been adopted or may be adopted in the futilirprehibit or restrict foreign
investment in, or other aspects of, any of our psg businesses and operations. In addition, titesdaws and regulations may be
retroactively applied to us .

If we are found to be in violation of any existiagfuture PRC laws or regulations, the relevant RRtorities would have broad discretio
dealing with such violation, including, without litation, the following:

« levying fines;

« confiscating our income;

« revoking our business licenses;

« pursuing criminal sanctions against our businesispeansonnel;

« shutting down our servers and/or blocking our wielssi

« requiring us to restructure our ownership structureperations; and
« requiring us to discontinue any portion or all of énternet business.

Any of these actions could have a material adveffeet on our financial condition and results oéogtions.

A 2006 regulation establishes more complex procestuin the PRC for acquisitions conducted by foreignwestors, which could make
more difficult for us to pursue growth through acdsitions.

In August 2006, six PRC regulatory agencies - tRE Ministry of Commerce, or the MOC, the State As&upervision and Administration

Commission, the State Administration for Taxatitirg State Administration for Industry and Commethe,China Securities Regulatory
Commission and the Chinese State Administratior-faeign Exchange, or SAFE, jointly adopted the
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Regulations on Mergers and Acquisitions of Domestiterprises by Foreign Investors, which becamecéffe in September 2006. Among
other things, the new regulations established mfdit procedures and requirements that could makgen and acquisition activities by
foreign investors more time-consuming and complexuding requiring in some instances that the M@ otified in advance of any
change-of-control transaction in which a foreignestor takes control of a PRC domestic enterpise.may grow our business in part by
directly acquiring complementary businesses in €hi@omplying with the requirements of the new tatjons could be timegonsuming, an
any required approval processes, including obtgiajpproval from the MOC, may delay or inhibit obili#y to complete such transactions,
which could affect our ability to expand our busis®r maintain our market share.

We face risks related to health epidemics and othatbreaks, particularly in the PRC.

Our business could be adversely affected by outlsrehavian influenza, SARS or other widespreadakgs. Many users of our Websites,
especially in China, access the Internet at pudaifes. Any prolonged recurrence of avian influei®aRS or other widespread disease in
China could prompt the government to restrict pespinovements, limit gathering in public placesotirerwise prevent our users from
accessing Internet cafes. If our users cannoisadogernet cafes, or we are unable to staff diweoin China, our business operations could
be materially affected. We have not adopted anifenrpreventive measures or contingency plan®tobat any future outbreak of avian
influenza, SARS or any other epidemic.

We may incur substantial administrative and stafjrcost due to the PRC’s new labor contract law.

In 2007 the Standing Committee of the National ReeCongress of China enacted the Labor Contraet, lwhich became effective in
January 2008. The Labor Contract Law’s goal isrprove job security and to protect the rights aridrests of employees. In order to fully
comply with the legal requirements under the Labontract Law, we may incur substantial administeatind staffing cost, which could
adversely affect our results of operations.

The online advertising markets in China and Braale still developing, and present risk to our revesrs to be generated from our online
publishing business using the contributed asst

We expect our online publishing businesses in CaihBrazil to derive significant revenue from asliadvertisements. The online
advertising markets in China and Brazil are s&eloping, and future growth and expansion of tteaekets is uncertain. If these online
advertising markets do not grow at expected ratasresults of operations and financial conditiah e materially adversely affected.

Our international operations subject us to othegsiificant risks including unpredictable governmenteegulation in China and Brazil.

Our international operations expose us to a widetaof other risks including increased crediksiscustoms duties, import quotas and other
trade restrictions, potentially greater inflationaressures, and the risk of failure or materitdriruption of wireless systems and services.
Changes may occur in foreign trade and investnzawd In the territories and countries where we apkerate. U.S. laws and regulations
relating to investment and trade in foreign cowsticould also change to our detriment. Any ofdHastors could materially and adversely
affect our revenues and profits. We are subjedstoof political instability and trade sanctionghin China.

China has traditionally been a closed market witistspolitical controls. As China shifts to a rkat economy, growing economic and social
freedoms may conflict with the more restrictiveifpohl and governmental policies. In addition, aemratic countries throughout the world
have, from time to time, attempted to use econ@ni other sanctions to achieve political or sodi@nge in other countries. Each of these
factors could result in economic sanctions, ecordngstability, the disruption of trading and waitthih China and the Asia Pacific Rim, any
of which could result in our inability to conduatiness operations in China. Because we expetdisiantial amount of our business to be
within China in the long term, the disruption o$wlibution channels into China would have matearad adverse consequences to our
business.

In the past, the Brazilian government has interdéndghe Brazilian economy and occasionally madssiic changes in economic policy. The
Brazilian government’s actions to control inflatiand affect other policies have included high ieserates, wage and price controls, currency
devaluations, capital controls and limits on expoaimong other actions. Our business, financiadition, revenues, results of operations,
prospects and the market price of our securitieg lmeaadversely affected by changes in Brazilianegoment policies, as well as general
economic factors, including:

« currency fluctuations;
» exchange controls and restrictions on remittandesaal, such as those that were briefly imposed woh semittances (includii
dividends) in 1989 and in the beginning of 19
« inflation;
« price instability;
« energy policy;
« interest rate increases;
« liquidity of domestic capital and lending markets;
« changes in tax policy; and
« other political, domestic, social and economic dwaents in or affecting Brazil.
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Also, the President of Brazil has considerable paweletermine governmental policies and actioas télate to the Brazilian economy and,
consequently, affect the operations and finan@saigpmance of businesses operating in Brazil. \Aeemo control over, and cannot predict
what policies or actions the Brazilian governmeayrtake in the future.

Further risks relating to international operatiomgude, but are not restricted to, unexpected gharn legal and regulatory requirements,
changes in tariffs, exchange rates and other bsypelitical and economic instability, possibléeets of war and acts of terrorism, difficulties
in accounts receivable collections, difficultiesnr@naging distributors or representatives, diftieslin staffing and managing international
operations, difficulties in protecting our intelteal property overseas, seasonality of sales atehpally adverse tax consequences. Any of
these factors could materially and adversely affectrevenues and profits.

Restrictions on currency exchange may limit our &ty to utilize our revenues effectivel

Some of our operating expenses are denominatetiime€eRenminbi . Currently, we may purchase foreign exchangasétitement of
“current account transactions” without the appraMahe SAFE. We may also retain foreign exchangmur current account (subject to a
ceiling approved by the SAFE) to satisfy foreigrtleange liabilities or to pay dividends. Howevag televant PRC governmental authori
may limit or eliminate our ability to purchase amdain foreign currencies in the future.

Additionally, some of our revenues and operatingemses are denominated in BrazilReais. Brazilian law allows the Brazilian

government to impose restrictions on the conversidheReal into foreign currencies and on the remittance teifm investors of proceeds
from their investments in Brazil. The governmemtynimpose such restrictions whenever there isiauseimbalance in Brazil's balance of
payments or there are reasons to foresee a sémbatance. The Brazilian government last impogsuittance restrictions for approximately
six months in 1989 and early 1990. The likelihtloak the Brazilian government would impose suclrict®ns again depends on the extent
of Brazil's foreign currency reserves, the avaliiapdf foreign currency in the foreign exchangerkes on the date a payment is due, the size
of Brazil's debt service burden relative to theremmy as a whole, Brazil's policy toward the Intdiroaal Monetary Fund and other factors.

Since a significant amount of our revenues wildeaominated ifRenminbi , existing and future restrictions on the exchaofgeenminbi to
other currencies may limit our ability to use rewemgenerated iRenminbi to fund our business activities outside Chinanif,ar
expenditures denominated in foreign currenciemil&ily, in the event that a significant amounioir revenues are denominatedreais,
any future restrictions on the exchangdRedis for other currencies or the remittance to foreigwrestors of proceeds from their investment
Brazil may limit our ability to use revenue generhinReais to fund our business activities outside Brazilegpenditures denominated in
foreign currencies.

We are subject to risks of currency fluctuations édexchange restrictions.

Currency fluctuations, devaluations and exchanggictions may adversely affect our liquidity amsults of operations. In some countries,
local currencies are not readily converted intodSwr U.S. dollars (or other “hard currencies”)are only converted at government contro
rates, and, in some countries, the transfer of bangncies offshore has been restricted from tortene. Very limited hedging transactions
are available in China to reduce its exposure thamge rate fluctuations. To date, we have naredtinto any hedging transactions in an
effort to reduce our exposure to foreign currenaghange risk. While we may decide to enter intddieg transactions in the future, the
availability and effectiveness of these hedges belmited and we may not be able to successfidbyge our exposure, if at all. Our
revenues as expressed in our U.S. dollar finastééments will decline in valueRenminbi or Reais depreciate relative to the U.S. dollar.
addition, our currency exchange losses may be rfiadriy PRC exchange control regulations that ietstur ability to converRenminbi into
U.S. dollars or by Brazilian exchange control regjoins that restrict our ability to convé&eaisinto U.S. dollars.
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Regulation and censorship of information collecticend distribution in China may adversely affect obusiness

China has enacted regulations governing Internetsscand the distribution of news and other inféiona Furthermore, the Propaganda
Department of the Chinese Communist Party has gizem the responsibility to censor news publishre@hina to ensure, supervise and
control a particular political ideology. In additi, the MIl has published implementing regulatitret subject online information providers to
potential liability for content included on theiofqtals and the actions of subscribers and othéng tiseir systems, including liability for
violation of PRC laws prohibiting the distributiof content deemed to be socially destabilizingcdese many PRC laws, regulations and
legal requirements with regard to the Internetratatively new and untested, their interpretatiod anforcement involve significant
uncertainty. In addition, the PRC legal systera @vil law system in which decided legal casesehiamited binding force as legal
precedents. As a result, in many cases it isaiffito determine the type of content that willuieén liability for a website operator.

Periodically, the Ministry of Public Security hasgped the distribution over the Internet of infation which it believes to be socially
destabilizing. The Ministry of Public Security g authority to cause any local Internet serpicvider to block any website maintained
outside China at its sole discretion. If the PR@®egnment were to take action to limit or elimintie distribution of information through our
portals or to limit or regulate current or futuggpéications available to users of our portals, lousiness would be adversely affected.

The State Secrecy Bureau, which is directly resipda$or the protection of state secrets of all PR@ernment and Chinese Communist
Party organizations, is authorized to block any sitelit deems to be leaking state secrets or attnrmeet the relevant regulations relating to
the protection of state secrets in the distributbonline information. Under the applicable regidns, we could be held liable for any
content transmitted on our portal. Furthermoregretthe transmitted content clearly violates theslaf the PRC, we will be required to
delete it, and where the transmitted content isiclemed suspicious, we are required to report sookent. We must also undergo computer
security inspections, and if we fail to implemem relevant safeguards against security breachesperations in the PRC could be shut
down.

Although the PRC has several laws and regulatielasing to the use of the Internet, addressinggpeisprivacy in use of the Internet and the
freedom of communications, the PRC government dogsestrict online service providers in the cdilec, transmission and commercial use
of personal information or data. Personal dafaagected from unlawful use by general statuteskanany contractual arrangement between
the user and the service provider.

Since spring of 2005, the National People’s Corgyeewl the State Council have begun legislativeevewf a draft Law for Protection of
Personal Information which provides a wider scopformation protection than that required to jcitthe personal privacy of a citizen.
Cellular phone number, home address, medicaldifesoccupational information will all be protectattler the draft law. The draft further
provides that usage of such personal informatioedsyice providers (excluding the national secuaityhority, research institutions, and ne¢
agency) shall be subject to the prior authorizatibeach individual and violation under this lawuttbresult in administrative, civil, and even
criminal liabilities. If regulations are adoptedidzessing the collection, transmission and comrakuse of personal information or data, we
could be subject to these penalties, aspects diusiness plan could no longer be viable and osinless would thus be adversely affected.

Potential additional Chinese regulation could affeour business in China

The Ministry of Information Industry, the Chinesevgrnmental agency that regulates the Internetina promulgated a directive effective
January 31, 2008, providing that online videos @aly be broadcast or streamed by state-owned draited companies. Subsequently, the
Ministry of Information Industry acted to providgaeptions for certain non-state-owned or controtlethpanies. While it is possible that our
Chinese website would not be permitted to displaline videos, which could have a material effecttos content provided on such websit

is not yet clear what, if any, effect this regudathas upon our business in China.

Political and economic policies of the PRC governmieould affect our business
A significant portion of our business, assets gperations are located in China and a significantiguo of our future revenues are expected to

be derived from our operations in China. Accoréiingur business could be adversely affected byigha in political, economic or social
conditions in China, adjustments in PRC governnpelities or changes in laws and regulations.
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The economy of China differs from the economiemost countries belonging to the Organization fooritomic Cooperation and
Development in a number of respects, including:

o structure;

« level of government involvement;
« level of development;

« level of capital reinvestment;

« growth rate;

« control of foreign exchange; and
« methods of allocating resources.

Since 1949, China has been primarily a planneda@ogrsubject to a system of macroeconomic managen#dtitough the Chinese
government still owns a significant portion of fh@ductive assets in China, economic reform pdisiace the late 1970s have emphasized
decentralization, autonomous enterprises and thigatibn of market mechanisms. We cannot predicat effects the economic reform and
macroeconomic measures adopted by the Chinesergogat may have on our business or results of dpegat

The PRC legal system embodies uncertainties whictild limit the legal protections available to us.

The PRC legal system is a civil law system basedritten statutes. Unlike common law systemss & isystem in which decided legal cases
have little precedential value. In 1979, the PREggnment began to promulgate a comprehensivemsystéaws and regulations governing
economic matters in general. We are subject te wd regulations applicable to foreign investniemainland China. However, these la
regulations and legal requirements are relativetgnt, and their interpretation and enforcemerdliresuncertainties. These uncertainties
could limit the legal protections available to umsla@ther foreign investors. In addition, we canmetdict the effect of future developments in
the PRC legal system, particularly with regardh® internet, our ownership structure and currexch&nge, including the promulgation of
new laws, changes to existing laws or the integit or enforcement thereof, or the preemptiolocédl regulations by national laws.

It may be difficult to enforce any civil judgmentsgainst us or our board of directors or officersebause in the future a significant portio
of our assets could be located outside of the Udhitates.

Although the combined company is incorporated e 3ttate of Delaware, in the future a substantigigogoof our assets could be located in
Brazil and the PRC. As a result, it may be diffi¢ar investors to enforce outside the United & any actions brought against us in the
United States, including actions predicated upencitiil liability provisions of the federal secues laws of the United States or of the
securities laws of any state of the United Statasaddition, certain of our directors and officargl all or a substantial portion of their assets
may be located outside the United States (pringipalBrazil and the PRC). As a result, it may betpossible for investors to effect service
of process within the United States upon thosectire and officers, or to enforce against themsgjudgments obtained in United States
courts, including judgments predicated upon thé kability provisions of the federal securitieaws of the United States or of the securities
laws of any state of the United States. Theraeishtias to the enforceability in Brazil and the PiRGoriginal actions or in actions for
enforcement of judgments of United States couftsiwil liabilities predicated solely upon the fedésecurities laws of the United States or
the securities laws of any state of the UnitedeStat

If we are not able to attract and retain key managent and consultants, we may not successfully imégg the contributed assets into o
historical business or achieve our other businedgextives.

We will depend upon our senior management and damgsi for our business success. The loss ofahace of any of the key members of
our senior management may significantly delay event the integration of the contributed assetsatiher business objectives. Our ability
attract and retain qualified personnel, consultants advisors will be critical to our success. WM&y not be able to attract and retain these
individuals, and our failure to do so would advérsdfect our business.

The concentration of our stock ownership will likelimit your ability to influence corporate matters

HowStuffWorks, a subsidiary of Discovery, benefilgiawns a significant percentage of our outstagdiommon stock and entered into a
stockholders agreement. The stockholders agreesnéities HowStuffWorks to designate nominees toBeard of Directors. Furthermore,
Jeff Arnold, a member of the Board, is the ChieGddbal Digital Strategy for Discovery, and anothember of our board, Michael Cascc

is Chief Operating Officer of Discovery’s Digitalédia business unit which includes HowStuffWorkss &result, Discovery has the ability
to influence our management and affairs and detexitiie outcome of matters submitted to stockholfterapproval, including the election
and removal of directors, amendments to the chapgroval of equity-based employee compensatianspand any merger, consolidation or
sale of all or substantially all of our assets.eTiterests of Discovery and its affiliates may eniaily conflict with the interests of other
shareholders. For as long as they exert a coingalifluence over our business affairs, they Wale the ability to cause us to take actions
that may be adverse to the interests of other Bb&ters or inconsistent with other shareholdergégiment objectives.

27




The concentration of our stock ownership, as wedl aur Amended and Restated Certificate of Incorptioa, Amended and Restated
Bylaws, stockholders agreement and Delaware lawtaemprovisions that may make our acquisition modéficult without the approval ol
our board of directors, which could discourage, dglor prevent a transaction involving our change acdntrol.

As of March 31, 2010, Discovery owned approximatel9bo of our outstanding shares of common stockutingts HowStuffWorks
subsidiary. As a result, it will be difficult faur other stockholders to approve a takeover ofitteout the cooperation of Discovery.

Furthermore, our Amended and Restated Certifichieonrporation and Amended and Restated Bylawsatomnti-takeover provisions,
including but not limited to the following provigis:

« only our Board of Directors may call special megsiof our stockholders;

« our stockholders may take action only at a meadingur stockholders and not by written consent;

« we have authorized undesignated preferred stoektettms of which may be established and shareshiwhwmay be issued withc
stockholder approva

« SEC Rule 148 requires that we receive notice of stockholdeppsals at least 120 days prior to the date opooxy statement f
the previous ye’s annual meeting or we do not have to include timeour proxy materials; an

« for stockholder proposals not requested to be dezdun our proxy materials under Rule Blawe require advance notice of not
than 60 nor more than 90 days prior to a meetinghi® proposal to be introduced and conside

In addition, the stockholders agreement gives Hof#dtorks the right to designate nominees to ourr8ad Directors.

These anti-takeover defenses could discouragey delarevent a transaction involving a change aftia of us. These provisions could also
discourage proxy contests and make it more diffiimrlyou and other stockholders to cause us te taker corporate actions you desire.

Section 203 of the Delaware General Corporation @y also delay, defer or prevent a change in obtitat our stockholders might
consider to be in their best interest. We areentlip Section 203 of the Delaware General Corgmrataw which, subject to certain
exceptions, prohibits “business combinations” betwa publicly-held Delaware corporation and anéfiested stockholder,” which is
generally defined as a stockholder who becomesefiogal owner of 15% or more of a Delaware corpiords voting stock for a three-year
period following the date that such stockholderdmee an interested stockholder. Section 203 coane khe effect of delaying, deferring or
preventing a change in control of us that our gtotders consider to be in their best interest.

Acquisitions, business combinations and other tragtions present integration risk and may have ndgatconsequences for our busine
and our stockholders.

The process of integrating acquired businessesimt@Xxisting operations may result in unforeseéficdlties and liabilities and may require

a disproportionate amount of resources and manageattention. Difficulties that we encounter ittéigrating the operations of acquired
businesses could have a material adverse effeatioresults of operations and financial positibforeover, we may not realize any of the
anticipated benefits of an acquisition and intégratosts may exceed anticipated amounts. We migy @to joint ventures, strategic
alliances or similar arrangements with third pati@hese transactions result in changes in thesnahd scope of our operations and changes
in our financial condition. Financing for thesartsactions may come from cash on hand, proceeutstfr® issuance of additional common
stock or proceeds from debt financing.

The issuance of additional equity or debt secwritieuld:

« cause substantial dilution of the percentage ovimieis our stockholders at the time of the issuance

« cause substantial dilution of our earnings pereshar

« subject us to the risks associated with increaseerage;

« subject us to restrictive covenants that couldtlwar flexibility in conducting future business adies; and
« adversely affect the prevailing market price for outstanding securities.

We generate revenue on our international sites frauvertising, and the reduction in spending by ok of advertisers could seriously
harm our business.

The global financial crisis continues to have aatizg effect on the demand for advertising in gahéncluding online advertising. Econor
uncertainty has had and might continue to haveexdimpact on our revenue as orders for onlinegtbhing
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have declined and our typical advertiser is spantéias per order than in the prior year. We capnedict the timing, strength or duration of
the current economic slowdown or subsequent ecanmmbvery generally or in the online advertisingrket. If the economy or markets in
which we operate continue to worsen, our busirfascial condition and results of operations WKEly be materially and adversely
affected. Our advertisers can generally termitteg@ contracts with us at any time. Advertiseit mot continue to do business with us if
their investment in advertising with us does notagate sales leads, and ultimately customers,vee iflo not deliver their advertisements in
an appropriate and effective manner. If we arélet be competitive and provide value to our atisers, they may stop placing ads with
us, which would negatively harm our revenues arginmss. In addition, expenditures by advertisemd to be cyclical, reflecting overall
economic conditions and budgeting and buying pasteAny decreases in or delays in advertising dipgrdue to general economic
conditions could reduce our revenues or negativepact our ability to grow our revenues.

Our investment in Sharecare’s equity securities alves a substantial degree of risk.

Our investment in Sharecare’s equity securitiélligeiid and might fail to appreciate and might tiee in value or become worthless. Our
Sharecare equity securities likely will not payremt dividends, and our ability to realize a retamour investment, as well as to recover our
investment, will be dependent on the success ofeS8hee. Sharecare is a recently-formed compartymnathistory of operations. Its
prospects must be considered in light of the maksy uncertainties, expenses, delays and diffesitncountered by companies in their early
stages of development. Moreover, Sharecare oparatee highly competitive internet industry anayht not achieve profitability or
consumer acceptance in the near-term, if ever.

Even if Sharecare is successful, our ability tdizeghe value of our investment might be limiteBlecause it is a private company, there is no
public market for Sharecare’s securities, and th&r&care securities are subject to restrictiongsale that might prevent us from selling
these securities during periods in which it woudddnlvantageous to do so. As a result, we migha tmwait for a liquidity event, such as a
public offering or the sale of Sharecare, to realfze value of our investment, if any. It is likéb take a significant amount of time before a
liquidity event occurs.

Sharecare may need to raise additional capitalpanéquity position in Sharecare may be dilutesh&recare issues additional equity,
options, or warrants. If Sharecare makes a cagafabf its existing equity holders, our positioray be diluted if we choose not to contribute
additional capital.

Two of our stockholders also have substantial Shaaee investments, and potential conflicts of intste could harm us.

Jeff Arnold, a member of the Board of Directors] &hief of Global Digital Strategy for Discoverpet parent company of HowStuffWorks,
together with Discovery beneficially own over 40%0ar common stock. Both Mr. Arnold and Discoveryn significant interests in
Sharecare and serve on the board of directorsarfe8hre, and Mr. Arnold is also Chairman and CArehitect of Sharecare. As a result, |
Arnold and Discovery have the ability to signifitlgrinfluence and manage the affairs of both HSWH &harecare and determine the
outcome of matters submitted for approval to stotdkérs of each company. If HSWI and Sharecairgerests diverge, there is a risk that
Arnold or Discovery will favor actions by Sharecéat are adverse to HSWI. Additionally, as a mendf our board of directors, Mr.
Arnold’s ownership interest in Sharecare will diakiy him from some deliberations of our board. dithel Cascone, a member of our board
of directors, is Chief Operating Officer of Discoy®s Digital Media business unit. As a member of board, Mr. Cascone’s position with
Discovery will disqualify him from some deliberati® of our board. If HSWI and Sharecare’s interdstsrge, there is a risk that Mr.
Cascone will favor actions by Sharecare that averse to HSWI.

Our new web platform services line of business nmay prove to be profitable.

We recently began a new line of business to offely wlatform services to other companies. We ctigrdérmve one customer for these
services, Sharecare, and our agreement with Shiarexgires in June 2010. Although we believe Staewill renew the agreement,
Sharecare may decide not to do so or we may bdeitmbeach agreement on terms for renewal. Wenihto offer web platform services to
other customers, but we have limited sales, marfetnd other resources and may not be successibtaining those customers. Because
Sharecare is a related party, the pricing and d#rers included in the current agreement may nandbieative of the terms we can
successfully obtain in armength transactions with other customers. We tiaviked experience in this line of business, ant be subject t
competition with companies with greater resourcebexperience. Due to these factors, we may bblena achieve profitability in this new
line of business.

Our services agreement with Sharecare will soon iespand we might not be able to negotiate a newesgnent on as favorable terms, if at
all.

29




We currently provide web development, design andagament services to Sharecare under a servicesmagnt. This agreement will expire
in June 2010 unless the Company and Sharecare tagegtend the term or enter into a new serviceseagent. If neither occurs, Sharecare
may extend the term for up to six months to trémsithe services performed by the Company for Staaesto a new service provider. We are
in the process of negotiating a new services ageaemith Sharecare but might not be able to reachgreement on as favorable terms as the
existing services agreement, if at all. If we anable to reach an agreement, we will lose a st portion of our revenue.

Item 2. Unregistered Sales of Equity Securitiesral Use of Proceeds.

None.

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Reserved

Iltem 5. Other Information.

On April 30, 2010, the Company filed its definitopy statement and announced that the 2010 Anneetikly of Stockholders will be held
on June 15, 2010. Stockholders of record as ofl 8fr 2010 will be entitled to vote at the meeting
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ltem 6. Exhibits.

Exhibit 3.1

Exhibit 3.2

Exhibit

10.34**

Exhibit 31.1

Exhibit 31.2

Exhibit 32*

Amended and Restated Certificate of IncorporatioH®W International, Inc. (filed as Exhibit 3.1tve Form 10-K
filed on April 15, 2010 and incorporated hereinrbference)

Second Amended and Restated Bylaws of HSW Intemmaiti Inc. (filed as Exhibit 3.2 to the Form 8-Kefi on
December 18, 2007 and incorporated herein by neéede

Letter Agreement by and between HSW Internatidnal,and Eric Orme dated October 1, 2009

Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002 (filed herewith
Certification of Chief Financial Officer pursuait $ection 302 of the Sarba-Oxley Act of 2002 (filed herewith

Certifications of Chief Executive Officer and Chighancial Officer pursuant to Title 18 of the UWtStates Code
Section 1350, as adopted pursuant to Section 9@&dbarban«-Oxley Act of 2002

* This exhibit is hereby furnished to the SEC asmacompanying document and is not to be deemezt"fibr purposes of Section 18 of 1
Securities Exchange Act of 1934 or otherwise sulifethe liabilities of the Section nor shall it deemed incorporated by reference into
any filing under the Securities Act of 1933 or Becurities Exchange Act of 1934.

**Executive Compensation Arrangement pursuant tb(BJ(10)(iii)(A) of Regulation S-K
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SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

HSW INTERNATIONAL, INC.

Date: May 14, 201 By: /9 Shawn G. Meredith

Name: Shawn G. Meredit
Title: Chief Financial Officer
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Exhibit 10.34
October 1, 2009

Mr. Eric Orme

Dear Eric:

On behalf of HSW International, Inc. (* HSW Intetional” or the “ Company), | am pleased to offer you employment as Chief
Technology Officer of HSW International under tlkenms set forth below in this letter agreement {thetter Agreement), commencing on
October 1, 2009 (the * Commencement DateThe terms of your employment are set fortHaiews:

1. Services and Duties.

(@) _Position You will serve as Chief Technology Officer of WAnternational, and shall perform all duties cetent
with that position and such duties as shall beaealsly prescribed from time to time by the Company.

(b) Devotion of Time During the term of this Letter Agreement, youesggto devote your full attention, energies and
best efforts to rendering services on behalf of HBWrnational (or its parent, subsidiaries or otiféliates if directed to do so by the
Company). You shall not engage in any outside eympént without the express written consent of tbenBany. Notwithstanding the abo
you shall be permitted, to the extent such acésitio not substantially interfere with the perfongeof your duties and responsibilit
hereunder to (i) manage your personal, financidllagal affairs, (ii) serve on civic or charitalileards or committees (it being expressly
understood and agreed that your continuing to semvany such board and/or committees on which yewserving, or with which you are
otherwise associated, as of the Commencement Sl be deemed not to interfere with the perforceanf your duties and responsibilities
under this Letter Agreement); and, (iii) investimgtrading in stocks, bonds, commaodities or otloemfs of investment, including real

property.
2. Term.

This term of this Letter Agreement shall begin bea Commencement Date and, unless earlier termiaatpdovided herein, shall €
on the third anniversary of the Commencement Dthee‘(Term”). Thereafter, this Letter Agreement shall terai@ and, unless either party
shall elect in writing not to continue your emplogmt with the Company, you shall become an at-wilpkoyee of the Company.

3. Compensation and Related Matters

(a) _Base Salary Your starting salary upon the Commencement Witéde $18,750 per month ($225,000 annually)
through December 31, 2009, and then




will increase to $20,833.33 per month ($250,000uatly) (the “ Base Salarf). The Base Salary will be paid to you (minus leggble
federal, state and local payroll taxes, and oth#rheldings required by law or authorized by yaugiccordance with HSW International’s
normal payroll practices. The Compensation Conamitif the Board will review your Base Salary congation for any discretionary merit-
based increases on January 1, 2011, and Janu2®¢ 2.,

(b) Bonus Compensationin addition to the Base Salary, you will be #lig for an annual discretionary bonus to be
determined by the Board based on performance ieritéryou and the Company to be discussed withcamdmunicated to you within sixty
days by the Compensation Committee of the Boaibftus Plar).

(c) Expenses During your employment hereunder, you shall fiitled to receive prompt reimbursement for all
reasonable business and entertainment expensegeithday you in performing services hereunder, pieslithat you properly account therefor
to the Company. All such reimbursements shallligext to HSW International’s policies and procesur

(d) Other Benefits Beginning on the Commencement Date, you shadintigled to participate in other benefit plans to
which you are eligible pursuant to Company poliehjch may be amended from time to time in the Camyfsadiscretion, and the applicable
plan documents (the “ Standard Benefit Pl[nsSuch shall include medical and health ber@fins consistent with those granted other
executives in the Company.

(e) _Vacations You shall be entitled to four weeks of paid amaper year in accordance with HSW International’
policies and procedures.

(f)  Stock Options HSW International will grant to you options teqaire 225,000 shares of HSW International’s
common stock (the “ Optior} in accordance with the Company’s 2006 Equityelntive Plan (the “ Incentive Pldh The Options represent
the entirety of the stock-based compensation thatwill receive during the Term. You acknowledbattthe grant date for the Options is
anticipated to be approximately one week followting Company’s public disclosure of its anticipatedrance into a transaction agreement
with ShareCare, Inc. Unless otherwise definediheoapitalized terms used in this sub-Section lheeneanings assigned such terms in the
Incentive Plan. The Award Agreement will reflecBW International’s standard terms and conditiomsfock option grants except as
follows:

(i)  The Options shall have an exercise price etgua00% of the Fair Market Value on the
date of the Award.

(i)  Twenty-five thousand shares of the Optiohalsbecome immediately vested upon the
Commencement date, and 1/86f the remainder shall become fully vested on emohthly anniversary of the
Commencement Date for the Term. Except as provétisglvhere in this Letter Agreement, vesting sbedlur at the times
indicated only if you




remain an employee of the Company and this Lettgedment is then in effect.

(iii)  If either party should terminate your empioent and this Letter Agreement for any
reason, then all un-vested Options shall termingtte such termination.

(iv)  The term of the Option will be ten yearsrfrahe date of the Award Agreement (* Option
Term”).

(v)  Options that are vested shall be irrevocalole may be exercised in whole or in part, by
you, your heirs or estate, for the full remainingtion Term so long as you remain an employee ohimpany. Otherwise,
all Options held by you shall terminate and no kmige exercisable one year from the terminatioyoaf employment with
HSW International for any reason.

(vi) If a Change in Control (as defined belowdshl occur during the Term, then all uastec
Options shall become fully vested as of the datgaaf Change in Control. “Change of Contnaléans any of the followin
(a) a merger or consolidation of HSW Internatiangd or with any other person or persons, or asfiemof equity interests
in a single transaction or a related series ofstations, in which in any case the equity holdétd®W International
immediately prior to such merger, consolidatiotie saxchange, conveyance or other dispositionrst éif such series of
transactions possess less than a majority of theg/power of Employer’s or any successor entitg&ied and outstanding
equity securities immediately after such transactipseries of such transactions; or (b) a sirmglesiction or related series
of transactions, pursuant to which a person orgmsracquire all or substantially all of HSW Intdronal’'s assets
determined on a consolidated basis.

4.  Termination .
During the Term, your employment hereunder mayebminated by HSW International or by you underftilowing circumstances:

(@ _Mutual Agreement Your employment may be terminated by mutualtemitagreement between you and the

Company.
(b) Death Your employment shall terminate immediately ugonr death.

(c) Disability. The Company may terminate your employment if goeiunable to perform the essential functions of
your job under this Letter Agreement due to a ptglr mental impairmen” Disability ”). However, under no circumstances will the
Company terminate your employment pursuant tagtsts in this subsection provided that such Dishiloes not continue past 120 days
from the point the Company notifies you in writiofjyour Disability.




(d) Cause Your employment may be terminated immediatetyGause. “Cause” means the occurrence or existEnce
any of the following with respect to you, as detiered in good faith by the Board (with your abstagif then a member of the Board):

() any act of dishonesty resulting in a matdyiadverse effect upon the Company or material
misappropriation, embezzlement, fraud or similardiect involving HSW International or any affiliate;

(i) the conviction or a plea of nolo contendere, guiltyhe equivalent with respect to a felc
charge or crime involving moral turpitude or dishksety;

(i)  any intentional damage by you of a materiature to any property of HSW International
or any affiliate;

(iv)  conduct by you which constitutes gross nggjlice in serving in your capacity as an
employee of the Company or any affiliate whichies, but is not limited to, the disclosing ofeasecrets or confidential
information of the Company or any affiliate to pmrs not entitled to receive such information;

(v)  any breach of any non-competition or nonstdtion agreement between you and HSW
International or any affiliate;

(vi)  any material breach by you of any materialigation under this Letter Agreement, or
fiduciary duties to HSW International or any afié which is not cured by you within 30 days ofeipt of written notice
specifying such breach; or

(vii)  the engaging by you in employment practiedsch violate federal, state or local law.

(e) _Termination Without CauseNotwithstanding any provisions of this LetterrAgment to the contrary, prior to the
expiration of the Term, HSW International may temaie your employment for any reason other tharetpegcified in the foregoing
paragraphs (a), (b), (c) or (d) (or for no reasmtrgny time effective upon delivery of 30 days teritnotice by the Board, provided that the
Company may at its election provide continued Bsalary payments and medical and health benefitalfar a portion of such thirty (30)
day period in lieu of such notice.

()  Termination by You with Notice You may terminate your employment (resign) at @me effective upon 30 days
written notice to the Board, provided that the Campmay at its election provide continued Baser$gdayments and medical and health
benefits for all or a portion of such thirty (3Qydperiod in lieu of such notice.

(9) Expiration at End of Term The Employer may permit this Letter Agreemengxpire, by its terms, upon the giving
of written notice thereof to Executive at leastd2ys prior to the expiration of the Term.




5. Compensation and Payments Upon Termination

You will be entitled to the following compensatirom HSW International (in lieu of all other sumayable to you hereunder) upon
the termination of your employment.

(@ Mutual Agreement If your employment is terminated as a resulnotual agreement, HSW International shall pay
your Base Salary, plus all accrued, earned andaghienefits under the Standard Benefit Plans,dh ease, through the date of terminat
plus the amount actually earned under any Bonus (P&, prorated for any year less than a fulendhr year) as of the date of your
termination, and you will be entitled to receiveyaested pension and retirement benefits (for aippses of this Letter Agreement, all such
accrued, earned and unpaid items through the abdiclate of termination (minus applicable fedestte and local payroll taxes, and other
withholdings required by law or authorized by yang referred to as the “Earned Amounts”).

(b) Death If your employment is terminated as a resuliedith, HSW International will pay to your estate Barned
Amounts and shall have no further obligations ta goyour heirs or estate.

(c) Disability. If your employment is terminated as a resub@ability, you will be provided long term disalbyli
benefits to which you may be eligible (if any),daocordance with HSW International’s then existingn8ard Benefit Plans and HSW
International shall pay to you the Earned Amoumnid shall have no further obligations to you.

(d) Cause If your employment is terminated for Cause, H8Wérnational shall pay to you the Earned Amounts a
shall have no further obligations to you.

(e) _Termination Without Cauself HSW International shall elect to terminateugy@mployment for a reason other than
those described in (a), (b), (c), (d) or (g) oftBet4 of this Letter Agreement (or for no reasdhgn, HSW International shall pay to you the
following and shall have no further obligationsytuu:

() the Earned Amounts; plus,

(i) your Base Salary and medical and health benia effect as of the date of termination for
a period of: (A) twelve months from the date ofvi@ration if such occurred prior to October 1, 20(); nine months from
the date of termination if such occurred betweetoer 1, 2010, and September 30, 2011; or (C) sinths from the date
of termination if such occurred between Octobez(l, 1 and the end of the Term, such period not tenekbeyond the
original end of the Term; each, payable (minusiapple federal, state and local payroll taxes, and




other withholdings required by law or authorizedyloy) as if you remained an active employee
of the Company (the “ Severance Paynignprovided, however, no Severance Payment shall be payable under this
Subsection 5(e)(ii) unless you execute and detivéhe Company, in a form acceptable to the Comenlits counsel, a
general release of claims against the Company'Rbekase”), which Release is not revoked by youniwiany time period
allowed for revocation under applicable law. SB&ehease must be signed by you and any revocatieodpmust have
expired within sixty (60) days after the effectdate of your termination of employment.

()  Termination by You with Notice In the event that you terminate your employn{eggign), HSW International shi
pay to you the Earned Amounts and shall have rtbduobligations to you.

(9) Expiration at End of Term In the event HSW International elects to petimig Letter Agreement to expire by its
own terms, pursuant to the provisions of Secti@),44SW International will pay to you the Earned éumts through the end of the Term and
shall have no further obligations to you.

6. Non-Disclosure.

(@) Proprietary Information By virtue of your employment with HSW Internatad, you will have access to confident
proprietary, and highly sensitive information réigtto the business of the Company and which ismapetitive asset of the Company (¢
Proprietary Informatiofi). Such Proprietary Information includes all infeation that relates to the business of the Compahich is or has
been disclosed to you orally or in writing by then@any or obtained by virtue of work performedtfee Company, is or was developed by
the Company, and is not generally available tormvn by individuals or entities within the industrywhich the Company is or may become
engaged or readily accessible by independent ilgpatigin. The Proprietary Information sought togoetected includes, without limitation,
information pertaining to: (i) the identities aistomers and clients with which or whom the Compawowgs or seeks to do business, as well as
the point of contact persons and decision-makettsese customers and clients, including their namgdresses, e-mail addresses and
positions; (ii) the past or present purchasinganisand the past and/or current job requirementach past and/or existing customer and
client; (iii) the volume of business and the natofi¢he business relationship between the Compadyita customers and clients; (iv) the
pricing of the Company’s products or services,udalg any deviations from its standard pricinggarticular customers and clients; (v) the
Company’s business plans and strategy; (vi) infolonaegarding the Company’s employees, includmegrtidentities, skills, talents,
knowledge, experience, and compensation; (vii@bmpany’s financial results and business conditaod (viii) computer programs and
software developed by the Company and tailoretiédtompany’s needs by its employees, independentacbors, or vendors; (ix)
information relating to the Company’s vendors drestkey suppliers; (x) any past or present mercisarmt supply sources in the future; (xi)
system




designs, procedure manuals, automated data progrepusts, personnel procedures, and supply amitsaesources. Proprietary
Information may be contained on HSW Internationatsmputer network, in computerized documents esfibr in any written or printed
documents, including any written reports summagznch information.

(b) NonDisclosure of Proprietary InformationYou acknowledge that HSW International’s Proanig Information will
be disclosed to you throughout your employmenth@at@ompany in order to enable you to perform yauied for the Company. Finally, you
acknowledge that the unauthorized disclosure opfetary Information could place the Company abmpetitive
disadvantage. Consequently, during your employraedtfor a period of two (2) years thereafter, ggeee not to use, publish, disclose or
divulge, directly or indirectly, any Proprietaryfimmation except in the performance of your duteethe Company. You further agree not to
make un-authorized copies of any Proprietary Inftiam during your employment.

(c)  Survival of Your Obligations You understand and agree that your obligatioeuthis Section shall survive the
termination of this Letter Agreement and/or youmpéogyment with HSW International for a period of twears, except for Proprietary
Information that constitutes trade secrets in witiabe the obligations of confidentiality shall dooe in perpetuity. You further understand
and agree that your obligations under this Secrernn addition to, and not in limitation or prediop of, all other obligations of
confidentiality which you have to HSW Internationadder general legal or equitable principles, teeopolicies implemented by the
Company.

7. Return of Company Property .

You acknowledge that all memoranda, notes, corredgace, databases, computer discs, computerddegputer equipment and/or
accessories, pagers, telephones, passwords ocquss records, reports, manuals, books, papéessleCD-ROM diskettes, keys, Internet
database access codes, client profile data, jodrardlient and customer lists, contracts, softvgaograms (including source code),
information and records, drafts of instructionsidgs and manuals, and other documentation (whathdraft or final form), and other sales,
financial or technological information relatingttte Company’s business, and any and all other dentsitontaining Proprietary Information
furnished to you by any representative of the Camgpa otherwise acquired or developed by you imeation with you association with the
Company (collectively, “ Recipient Materidlsshall at all times be the property of the ComypalVithin forty-eight (48) hours of the
termination of your employment for any reason, yallireturn to the Company any Recipient Materi@telusive of any copies) that are in
your possession, custody or cont

8. Non-Compete and Non-Solicitation of Customers/Cliets .

(&) _Access to Proprietary InformatioriYou acknowledge that the special relationshipriegt and confidence between
you, HSW International, and its clients and custameeates a high risk and opportunity for the psapriation of the




relationship and goodwill existing between HSW insgional and its clients and customers. You réicknowledge and agree that it is fair
and reasonable for HSW International to take stemsotect itself from the risk of such misappragion. You further acknowledge that, at
the outset of your employment with HSW Internaticarad/or throughout your employment with the Compaiou have been or will be
provided with access to and informed of HSW Intdomeal’s Proprietary Information, which will enabjeu to benefit from the Company’s
goodwill and know-how.

(b) Inevitable Disclosure You acknowledge that it would be inevitablehe performance of your duties as a director,
officer, employee, investor, agent or executivamy person, association, entity, or company whahmetes with HSW International to
disclose and/or use HSW International’s Proprietafgrmation, as well as to misappropriate HSW ing&ional’s goodwill and knowow, to
or for the benefit of such other person, assoaiaatity, or company. You also acknowledge tlmagxchange for the execution of the non-
solicitation restriction set forth in Section 8(ghu have received substantial, valuable consiieraty ou further acknowledge and agree that
this consideration constitutes fair and adequatsideration for the execution of the non-solicdatrestriction set forth in this Section 8.

(c) Covenant Not to CompeteYou agree that during your employment with HSWétnational and, if terminated, for a
period following employment that continues so l@sy(i) Severance Payment is being made, or (ii)hald any vested, unexercised Options
that have not been terminated (the “ Restrictivedgle), you shall not, without the prior written consentloé Board, directly or indirectly, «
your own behalf or in the service of or on behélbthers, within the Territory, perform the samesabstantially the same duties y
performed for HSW International, on behalf of amginess that competes with HSW International. ¥od the Company acknowledge that
the business of the Company is very broad in semplethat your duties are equally broad in scopaulmzyou are the CTO with overall
technology responsibility for the entire busine€ansequently, “ Territory means the United States of America, China andiBrdhe
Restrictive Period shall not apply during any tifokkowing termination of your employment when novBsance Payment is being made and
none of the Options have an exercise price hidier the volume weighted average price of the Cogipaommon stock over the five most
recent trading days.

(d) NonSolicitation of Customers Ancillary to the enforceable promises set fantthis Letter Agreement as well as to
protect the vital interests described in this Lieftgreement, you agree that, while you are empldyeHSW International and during the
Restrictive Period, you will not, without the priaritten consent of HSW




International, directly or indirectly, solicit ammystomer for the purpose of providing productsesvises that compete with products and
services provided by the HSW International. Tlestriction is limited to customers with whom youwhmaterial contact during your
employment for the purpose of performing your jelbies at the Company. You also agree that, whileare employed by HSW
International and for twelve months thereafter, yollinot, without the prior written consent of HSWWternational, directly or indirectly,
solicit any business partner of HSW Internatiomalthe purpose of enticing that business partnaités, limit or terminate its relationship
with HSW International. This restriction is liméitéo business partners with whom you had mateoiatact during your employment for the
purpose of performing your job duties at the Conypan

(e) _Reasonable Restrictionsfou agree that the restrictions set forth akemeesancillary to an otherwise enforceable
agreement, are supported by independent valuahidaration, and that the limitations as to timeggraphical area, and scope of activity to
be restrained by this Section 8 are reasonableaareptable, and do not impose any greater resthaintis reasonably necessary to protec
goodwill and other business interests of HSW Irdaéamal. You agree that if, at some later danuwt of competent jurisdiction determines
that the non-competition and/or the nemlicitation provisions set forth in this Sectiod® not meet the criteria set forth in applicale,|this
Section 8 may be reformed by the court and enfotedélde maximum extent permitted under applicaie |

® Breach. If you are found to have violated any of theyis@mns of this Section 8, you agree that the i&ste period
of each covenant so violated shall be extendedfmriad of time equal to the period of such viaatby him. You understand that your
obligations under this Section 8 shall survivetdgrenination of your employment with the Company ahdll not be assignable by you.

9. Non-Solicitation of Employees and Executives

You acknowledge that, as part of your employmergssociation with HSW International, you will becefamiliar with the salary,
pay scale, capabilities, experiences, skill andree®f the Company’s employees. In order to mtotee confidentiality of such information,
as well as HSW International’s investment in arldtienships with such employees, you agree that foeriod of 12 months following the
termination of your employment with HSW Internatnwhether such termination occurs at the inststef you or the Company, you shall
not directly or indirectly recruit or solicit emplees of HSW International with whom you had confacthe purpose of performing your job
duties. This restriction is limited to recruiting soliciting for the purpose of enticing the emyge to end his or her relationship with HSW
International. Your obligations under this Sect@bshall survive the termination of this Letter Agment and your employment with HSW
International.

10. Remedies.

You hereby acknowledge and agree that in the ghantou violate any of the provisions set forttSiections 6, 7, 8, or 9 of this
Letter Agreement, HSW International will suffer irediate and irreparable harm which cannot be acelyrealculated in monetary
damages. Consequently, you acknowledge and amgethe Company shall — without limitation to orivea of any other relief available to
the Company — be entitled




to immediate injunctive relief, either by temporarypermanent injunction, to prevent such a violati
11. Natification of Prospective Employment.

Prior to accepting employment or an associatioh aity third party which is engaged in a businesspsitive to the business
conducted by HSW International or which, becaustnefature of your proposed or potential positiath the third party, may require you to
use or disclose the Company’s Proprietary Inforamtyou agree to notify such third party that yoe laound by the terms of this Letter
Agreement. You also agree that the Company manytime while any of the non-disclosure or nofiegation covenants contained in this
Letter Agreement are in force, provide notice @& #xistence of this Letter Agreement to any thadywith whom or which you propose to
negotiate or are negotiating concerning employmeiin association or to accept employment, or whibm or which you have accepted
employment or an association, without any liabitdyyou for any such notice.

12. Inventions, Ideas/Patentable Inventions

You agree to disclose, fully and promptly, and aolyHSW International, all ideas, methods, plamgrovements or patentable
inventions of any kind which are made or discovenedvhole or in part, by you during the performartf your job duties; that result from
any aid, support, or assistance by HSW Internakiamahat are created during your work time witBW International. In connection with
any invention, discovery, concept or idea subje¢hé foregoing Sections, you will promptly execatspecific assignment of any title, shop-
right or license to the Company, and, if requesbedo so, will cooperate fully with the Companystecure a patent, shop-right, or license
therefor in the United States and/or foreign cdastr However, nothing in this Letter Agreementlistegjuire any assignment otherwise
prohibited by law. You further agree that any afidvork product created or performed by you whyitel are working with or on behalf of t
Company, is a “work for hire” under the terms o tinited States Copyright Act, and shall be andaiarthe exclusive property of the
Company. You hereby assign any and all righte, #nd ownership interests that you may now haveceafter acquire in or to such work
product to HSW International. In the event the @any is unable for any reason, after reasonabtetefb secure your signature on any
document needed in connection with the actionsipédn the preceding paragraph, you hereby iroeMady designate and appoint the
Company and its duly authorized officers and agastgour agent and attorney in fact, which appoéminis coupled with an interest, to act
for and in your behalf to execute, verify and filey such documents and to do all other lawfullynpted acts to further the purposes of the
preceding paragraph with the same legal force #rdtes if executed by you. You hereby waive guiiclaim to the Company any and all
claims, of any nature whatsoever, which you nownay hereafter have for infringement of any invemtidiscovery, concept or idea assigned
hereunder to the Company.




13.  No Conflicting Obligations.

You hereby represent that, except as you haveodsdlin writing to the Company, you are not boundhie terms of any agreement
with any other party to refrain from using or dssihg any trade secret or confidential or propnebaformation in the course of your
employment with the Company or to refrain from cetipg, directly or indirectly, with the businesssafch previous employer or any other
party. You hereby further represent that, to thet béyour knowledge, your performance of all thens of this Letter Agreement and as an
employee of the Company does not and shall nothraay agreement to keep in confidence proprigtdoymation, knowledge or data
acquired by you in confidence or in trust prioytur employment with the Company, and you will kobwingly disclose to the Company or
induce the Company to use any confidential or ped@ry information or material belonging to anyrthparty.

14.  Successors; Binding Agreement

This Letter Agreement shall be binding upon, arslife to the benefit of, HSW International, you émeir respective successors,
assigns, personal and legal representatives, exscadministrators, heirs, distributees, devisard,legatees, as applicable. Without limi
the generality of the foregoing, HSW Internatiomely assign this Letter Agreement to any succedddB8V International (or the same may
remain with HSW International as a subsidiary tdrger institution), without your consent, with sugssignee being required to perform the
Company’s obligations hereunder.

15. Complete Agreement; Survival.

This Letter Agreement sets forth the entire agre¢ramong HSW International and you concerning thigext matter hereof, and
supersedes all prior written or oral understandofgbe parties. Sections 6, 7, 8, 9, 10 11 andftRis Letter Agreement shall survive the
termination of Employee’s employment regardlesthefparty terminating the employment and regarddé$ise manner of such termination.

16. Notice.

For purposes of this Letter Agreement, noticesalhdther communications provided for shall be irtiwg and shall be deemed to
have been duly given when (i) delivered persondiiysent by telecopy or similar electronic devared confirmed,; (iii) delivered by overnic
express; or (iv) sent by registered or certifiedlnp@stage prepaid, addressed as follows:

If to you:
Eric Orme




If to HSW International:

HSW International, Inc.

3350 Peachtree Road

One Capital City Plaza, Suite 1600
Atlanta, GA 30326

Attention: General Counsel

or to such other address as any party may haveshat to the other in writing in accordance hereyéixcept that notices of change of
address shall be effective only upon receipt.

17. Taxes.

The Company shall withhold such amounts from angmensation or other benefits payable to you urfusritetter Agreement on
account of payroll and other taxes as may be reduiy applicable law or regulation of any governtakauthority. You hereby acknowledge
and agree that you are responsible for the revigwyour own personal tax advisors the federatestacal and foreign (if applicable) tax
consequences of any grant or transactions contésdpby this Letter Agreement and you are relyinglgamn such advisors and not on any
statements or representations of the Company oofity agents with respect to any such tax consecgs. You (and not the Company) s
be responsible for your own tax liability that meyse as a result of any grants or transactionteoguiated by this Letter Agreement.

18. Miscellaneous.

No provision of this Letter Agreement may be maatifiwaived, or discharged unless such waiver, rivadibn, or discharge is
agreed to in writing signed by you and the CompalNyg.waiver by either party hereto of, or compliamgth, any condition or provision of
this Letter Agreement to be performed by such ofiaety shall be deemed a waiver of similar or dsisir provisions or conditions at the
same or at any prior or subsequent time. No agea&or representations, oral or otherwise, expresaplied, with respect to the subject
matter hereof have been made by either party wdniemot set forth expressly in this Letter Agreetnen

19. Governing Law .

This Letter Agreement is being made and is inteniddzk performed in the State of Georgia, and $letioverned, construed,
interpreted, and enforced in accordance with thxstsuntive laws of the State of Georgia.

20. Counterparts .




This Letter Agreement may be executed in sevemathtawparts, each of which shall be deemed to kerigimal, but all of which
together will constitute one and the same agreement

21. Voluntary Agreement.

The parties acknowledge that each has had an apjityrto consult with an attorney or other counselancerning the meaning,
import, and legal significance of this Letter Agmeent, and each has read this Letter Agreemenigaiied by their respective signatures
hereto, and each is voluntarily executing the safte, if sought, advice of counsel for the purmoaed consideration herein expressed.

[ signatures follow on next page |




To accept this offer, please sign and date thiteLétgreement in the space provided below andmétuo me no later than October
1, 2009. A second copy of the document has bemrided for you to keep for your records.

Sincerely,

/9 HSW International, Inc.
HSW International, Inc.

| accept this offer of employment with HSW Inteiioagl, Inc. and agree to the terms and conditiantbned in this letter.

/sl Eric Orme October 1, 2009

By: Eric Orme Date



Exhibit 31.1

Certification pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Gregory M. Swayne, certify that:

1.

2.

I have reviewed this quarterly report on Forn-Q of HSW International, Inc

Based on my knowledge, this report doescantain any untrue statement of a material factnoit to state a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statémend other financial information included ifstreport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgtfe@ periods presented in this rep

The registrant’s other certifying officer@)d | are responsible for establishing and maiimgidisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13e-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls andguiores, or caused such disclosure controls aréguoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duriihg toeriod in which this report is being prepared;

b) Designed such internal control over fitiahreporting, or caused such internal controlrdireancial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogdiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

C) Evaluated the effectiveness of the regigts disclosure controls and procedures and pteden this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyéhis report based on such
evaluation; and

d) Disclosed in this quarterly report anyiehe in the registrant’s internal control over fioial reporting that occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annyadbrg that has materially affected,
is reasonably likely to materially affect, the i®tgant’s internal control over financial reportiramd

The registrant’s other certifying officer@)d | have disclosed, based on our most recehiaian of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and maten#aaknesses in the design or operation of intermatrol over financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize abrt financial information; and

b) Any fraud, whether or not material, thratolves management or other employees who haignéisant role in the registrant’s
internal control over financial reporting.

Date: May 14, 201

/sl Gregory M. Swayn

Gregory M. Swayn
Chief Executive Office

A signed original of this written statement reqdit®y Section 302, or other document authenticatisgnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement reediby Section 302, has been provided to
HSW International and will be retained by HSW Ini&ional, Inc. and furnished to the Securities BrRchange Commission or its staff upon
request.



Exhibit 31.2

Certification pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Shawn G. Meredith, certify that:

1.

2.

I have reviewed this quarterly report on Forn-Q of HSW International, Inc

Based on my knowledge, this report doescantain any untrue statement of a material factnoit to state a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statémend other financial information included ifstreport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgtfe@ periods presented in this rep

The registrant’s other certifying officer@)d | are responsible for establishing and maiimgidisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13e-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls andguiores, or caused such disclosure controls aréguoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duriihg tperiod in which this report is being prepared;

b) Designed such internal control over fitiahreporting, or caused such internal controlrdireancial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

C) Evaluated the effectiveness of the regigts disclosure controls and procedures and pteden this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyréhis report based on such
evaluation; and

d) Disclosed in this quarterly report angaiehe in the registrant’s internal control over fioial reporting that occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annyadbrg that has materially affected,
is reasonably likely to materially affect, the i®tgant’s internal control over financial reportiramd

The registrant’s other certifying officer@)d | have disclosed, based on our most recehiaian of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and maten#aaknesses in the design or operation of intermatrol over financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize abrt financial information; and

b) Any fraud, whether or not material, thratolves management or other employees who haignéisant role in the registrant’s
internal control over financial reporting.

Date: May 14, 201

/s/ Shawn G. Meredit

Shawn G. Mereditl
Chief Financial Officel

A signed original of this written statement reqdit®y Section 302, or other document authenticatisgnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement regdiby Section 302, has been provided to
HSW International and will be retained by HSW Ini&ional, Inc. and furnished to the Securities BrRchange Commission or its staff upon
request.



Exhibit 32

Certification pursuant to Title 18 of the United States Code Section 1350,
as adopted pursuant to Section 906 of Sarban&3xley Act of 2002

Pursuant to 18 U.S.C. Section 1350, each of thensighed officers of HSW International, Inc. (tf@mpany”) hereby certifies that the
Company'’s Quarterly Report on Form 10-Q for the¢hmonths ended March 31, 2010 (the “Report”) fodynplies with the requirements of
Section 13(a) or 15(d) of the Securities Exchangeoh 1934 and that information contained in thep&efairly presents, in all material
respects, the financial condition and results arafjons of the Company as of, and for, the pepi@sented in the Report.

May 14, 201( May 14, 201(

By: /s/ Gregory M. Swayn By: /s/ Shawn G. Meredit
Gregory M. Swayn Shawn G. Meredit|
Chief Executive Office Chief Financial Officel

The foregoing certification is being furnished $pleursuant to 18 U.S.C. Section 1350 and is notgéled as part of the Report or as a
separate disclosure document. This certificatiaall 1ot be deemed “filed” for purposes of Secti@of the Securities Exchange Act of 1934
(“Exchange Act”) or otherwise subject to liabiliyder that section. This certification shall netdeemed to be incorporated by reference
into any filing under the Securities Act of 1933tbe Exchange Act except to the extent this ExI#Bits expressly and specifically
incorporated by reference in any such filing.

A signed original of this written statement reqdit®y Section 906, or other document authenticatisgnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement regdiby Section 906, has been provided to
HSW International, Inc. and will be retained by H3wernational, Inc. and furnished to the Secwiied Exchange Commission or its staff
upon request.



