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UNITED STATES SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
FORM 10-Q
b QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the quarterly period ended September 30, 2007
OR
0 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 000-25269

VERTICALNET, INC.
(Exact name of registrant as specified in its charter)
Pennsylvania 23-2815834
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)

400 CHESTER FIELD PARKWAY
MALVERN, PENNSYLVANIA 19355
(Address of principal executive offices) (Zip Code)
Registrant s telephone number, including area code: (610) 240-0600
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes p No o
Indicate by checkmark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer.
See definition of accelerated filer and large accelerated filer in Rule 12b-2 of the Exchange Act. (Check one):
Large accelerated filer o Accelerated filer o Non-accelerated filer p
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes o No b
The number of shares outstanding of the registrant s common stock as of November 12, 2007 was 1,610,845.
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Part 1. Financial Information

Item 1. Condensed Consolidated Financial Statements
VERTICALNET, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share data)

Assets

Current assets:

Cash and cash equivalents

Accounts receivable, net

Prepaid expenses and other current assets

Total current assets
Property and equipment, net
Goodwill

Other intangible assets, net
Other assets

Total assets

Liabilities and Shareholders Equity
Current liabilities:

Current portion of long-term debt, convertible notes, and other non-current

liabilities
Accounts payable and accrued expenses
Deferred revenues

Total current liabilities

Non-current portion of deferred revenues

Long-term debt and other non-current liabilities

Total liabilities

Series B Convertible Preferred Stock

Commitments and contingencies (see Notes 2, 5, 6, 7 and 8)

Shareholders equity:

Table of Contents

September 30,
2007
(unaudited)

642
3,476
1,148
5,266

348
9,765

1,308
127

16,814

5,623

5,701
3,391

14,715

1,489

25

16,229

147

December 31,
2006

$ 2,809
3,877
778

7,464
920
9,709

2,184
416

$ 20,693

$ 2,170

5,698
3,756

11,624
857

5,270

17,751
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Preferred stock $.01 par value, 35,000,000 shares authorized, 8,700,000
shares issued at September 30, 2007 and 10,000,000 shares authorized and
none issued at December 31, 2006

Common stock $.01 par value, 15,000,000 shares authorized, 1,613,549
shares issued at September 30, 2007 and 2,678,571 shares authorized,

1,171,586 shares issued at December 31, 2006 129 94
Additional paid-in capital 1,234,903 1,230,501
Accumulated other comprehensive (loss) income 32 (33)
Accumulated deficit (1,233,821) (1,226,815)
1,243 3,747
Treasury stock at cost, 1,173 shares at September 30, 2007 and December 31,
2006 (805) (805)
Total shareholders equity 438 2,942
Total liabilities and shareholders equity $ 16,814 $ 20,693

See accompanying notes to condensed consolidated financial statements.
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VERTICALNET, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
(in thousands, except per share data)

Revenues:
Software and software related
Services

Total revenues

Cost of revenues:

Cost of software and software related

Cost of services

Amortization of acquired technology and customer
contracts

Total cost of revenues
Gross profit

Operating expenses:

Research and development

Sales and marketing

General and administrative

Litigation and settlement costs
Restructuring charges (reversals)
Impairment charge for goodwill
Amortization of other intangible assets

Total operating expenses

Operating loss
Interest and other expense (income), net

Net loss before preferred stock dividends
Preferred stock deemed dividends

Net loss applicable to common shareholders
Basic and diluted loss per common share

Basic and diluted weighted average common
shares outstanding (Note 1)

$

$
$

Three Months Ended
September 30,

2007 2006
1,671 $ 2,343
1,367 1,830
3,038 4,173

345 529
904 1,047
117 272
1,366 1,848
1,672 2,325
824 1,201
1,172 1,630
1,276 1,547
6
(2D
86 201
3,358 4,564
(1,686) (2,239)
(297) 1,145
(1,389) (3,384)
210
(1,599) $ (3,384)
99 $ (3.36)
1,616 1,008

$

$

See accompanying notes to condensed consolidated financial statements.
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Nine Months Ended
September 30,

2007 2006
4,890 $ 5,774
4,981 6,500
9,871 12,274
1,053 1,702
3,178 4,131

617 768
4,848 6,601
5,023 5,673
2,811 4,074
3,804 5,464
3,645 4,885

1,032

195

9,877

288 660

10,548 26,187
(5,525) (20,514)

1,234 1,489
(6,759) (22,003)

247

(7,006) $ (22,003)
4.76) $ (23.11)

1,473 952
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VERTICALNET, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(in thousands)

Nine Months Ended
September 30,

2007 2006
Operating activities:
Net loss $  (7,0060 $ (22,003)
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization 1,204 1,839
Stock-based compensation 144 1,414
Impairment of goodwill 9,877
Accretion of promissory notes and non-cash interest 639 1,820
Change in the fair value of derivative liabilities 438 (1,265)
Loss on asset disposal 316
Amortization of deferred financing costs 103 467
Prefered stock deemed dividends 247
Other non-cash items 1 9
Change in assets and liabilities, net:
Accounts receivable 401 331
Prepaid expenses and other assets 288 345
Accounts payable and accrued expenses 178 1,479
Deferred revenues 267 1,212
Net cash used in operating activities (2,780) (4,475)
Investing activities:
Capital expenditures 39) 77
Acquisitions related payments 57)
Restricted cash 155 155
Net cash provided by investing activities 116 21
Financing activities:
Principal payments on long-term debt and obligations under capital leases (1,437) (1,364)
Proceeds from issuance of senior subordinated discount note, net 3,677
Proceeds from issuance of preferred stock, net 1,954
Proceeds from exercise of restricted stock and issuance of common stock 3 11
Net cash provided by financing activities 520 2,324
Effect of exchange rate fluctuation on cash and cash equivalents (23) 21
Net decrease in cash and cash equivalents (2,167) (2,109)
Cash and cash equivalents beginning of period 2,809 4,576
Cash and cash equivalents end of period $ 642 $ 2,467
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Supplemental disclosure of cash flow information:
Cash paid during the period for interest $ 561
Supplemental schedule of non-cash investing and financing activities:
Conversion of and payments on senior convertible promissory notes and
accrued interest into/with common stock $ 1,523
Financed insurance policies 570
Capital expenditures financed through capital lease arrangements

See accompanying notes to condensed consolidated financial statements.

$ 260
$ 2,394
663

42
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VERTICALNET, INC.

CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS EQUITY (UNAUDITED)
(in thousands)

Accumulated
Additional Other Total
Common Stock Paid-in ComprehensiveAccumulated Treasury Shareholders
(Loss)
Shares Amount Capital Income Deficit Stock Equity
Balance, January 1, 2007
(Note 1) 1,172 $ 94 $1,230,501 $ (33) $ (1,226,815) $ (805) $ 2,942
Exercise of stock options,
non-vested stock, and
restricted units 5 3 3
Preferred stock deemed
dividends 247 247
Reclass of net Warrant
liabilities 2,520 2,520
Conversion of and payments
on senior convertible
promissory notes and accrued
interest into / with common
stock (Note 5) 436 35 1,488 1,523
Issuance of non-vested stock 1
Stock-based compensation
expense 144 144
Net loss (7,006) (7,006)
Other comprehensive income 65 65
Balance, September 30,
2007 (unaudited) 1,614 $ 129 $1,234903 $ 32 % (1,233,821) $ (805) $ 438

See accompanying notes to condensed consolidated financial statements.
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VERTICALNET, INC.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS (UNAUDITED)
(in thousands)

Three Months Ended Nine Months Ended
September 30, September 30,
2007 2006 2007 2006
Net loss to common shareholders $ (1,599) $ (3,384) $ (7,006) $ (22,003)
Foreign currency translation adjustment 20 73 65 276
Comprehensive loss $ (1,579 $ (3,311) $ 6,941 $ (21,727

See accompanying notes to condensed consolidated financial statements.
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VERTICALNET, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(1) Summary of Significant Accounting Policies
Description of the Company
Verticalnet, Inc., which was incorporated on July 28, 1995 under the laws of Pennsylvania, is referred to throughout
this report as Verticalnet, the Company, we, us, or through similar expressions.
We are a provider of On-Demand Supply Management solutions to companies ranging in size from mid-market to the
Global 2000. We provide a full scope of Supply Management software, services, and domain expertise in areas that
include: Program Management, Spend Analysis, eSourcing, Contract Management, and Supplier Performance
Management. Our solutions help our customers generate savings on the goods and services they buy.
Basis of Presentation
The accompanying unaudited condensed consolidated financial statements are presented pursuant to the rules and
regulations of the United States Securities and Exchange Commission in accordance with the disclosure requirements
for the quarterly report on Form 10-Q. In the opinion of the management of the Company, the unaudited condensed
financial statements reflect all adjustments (consisting of normal recurring adjustments) necessary to fairly state the
results for the interim periods presented. Operating results for the nine months ended September 30, 2007 are not
necessarily indicative of the results that may be expected for the year ending December 31, 2007. These unaudited
condensed consolidated financial statements should be read in conjunction with the audited consolidated financial
statements and notes of the Company included in the Company s Annual Report on Form 10-K for the year ended
December 31, 2006.
Our condensed consolidated financial statements include the accounts of our wholly-owned subsidiaries. All
significant intercompany balances and transactions have been eliminated in consolidation. The accompanying
financial statements have been prepared assuming that the Company will continue as a going concern and accordingly
the financial statements do not include any adjustments (see Note 2).
Reverse Stock Splits
All references relating to 2007 and 2006 in the condensed consolidated financial statements and accompanying notes
to shares and per shares amounts have been adjusted for the reverse splits discussed below.
2007 Reverse Split
At the Company s 2007 Annual Meeting of Shareholders held on August 15, 2007, the Company s shareholders
approved an amendment to the Company s Amended and Restated Articles of Incorporation to effect a reverse stock
split of the Company s outstanding common stock at an exchange ratio of not less than one-for-five and not more than
one-for-ten, and authorized the Company s Board of Directors to implement a reverse stock split within this range at
any time prior to the 2008 Annual Meeting of Shareholders.
On August 16, 2007, the Company effected a one-for-eight reverse split of its outstanding shares of common stock,
par value $0.01 per share (the 2007 Reverse Split ). Pursuant to the 2007 Reverse Split, each holder of eight shares of
the Company s common stock became the holder of one share of the Company s common stock. All outstanding
options, warrants, convertible notes or other rights convertible into or exercisable for shares of common stock other
than the Series B Preferred stock, were adjusted in accordance with their terms and pursuant to the ratio of the 2007
Reverse Split. No fractional shares were issued in connection with the 2007 Reverse Split. Any fractional shares
resulting from the 2007 Reverse Split were rounded up to the nearest whole shares and no cash payment was made in
respect to such rounding.
On August 15, 2007, the Company filed an Amendment to its Amended and Restated Articles of Incorporation (the
2007 Amendment ) with the Secretary of State of the Commonwealth of Pennsylvania to effect: (i) the Reverse Stock
Split; (ii) an increase in the number of authorized shares of Common Stock to 120,000,000 shares; and (iii) an increase
in the number of authorized shares of Preferred Stock to 35,000,000 shares.

Table of Contents 12
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2006 Reverse Split
At the Company s 2006 Annual Meeting of Shareholders held on May 19, 2006, the Company s shareholders approved

an amendment to the Company s Amended and Restated Articles of Incorporation to effect a reverse stock split of the
Company s outstanding common stock at an exchange ratio of not less than one-for-three and not more than
one-for-seven, and authorized the Company s Board of Directors to implement a reverse stock split within this range at
any time prior to the 2007 Annual Meeting of Shareholders.
On June 12, 2006, the Company effected a one-for-seven reverse split of its outstanding shares of common stock, par
value $0.01 per share (the 2006 Reverse Split ). Pursuant to the 2006 Reverse Split, each holder of seven shares of the
Company s common stock became the holder of one share of the Company s common stock. All outstanding options,
warrants, convertible notes or other rights convertible into or exercisable for shares of common stock, were adjusted in
accordance with their terms and pursuant to the ratio of the 2006 Reverse Split. No fractional shares were issued in
connection with the 2006 Reverse Split. Any fractional shares resulting from the 2006 Reverse Split were rounded up
to the nearest whole shares and no cash payment was made in respect to such rounding.
On June 8, 2006, the Company filed an Amendment to its Amended and Restated Articles of Incorporation (the
Amendment ) with the Secretary of State of the Commonwealth of Pennsylvania to effect: (i) the Reverse Split; and
(i1) an increase in the number of authorized shares of common stock to 21,428,571 shares.
Use of Estimates
The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period. Actual results could differ from those estimates.
Cash and Cash Equivalents
Cash and cash equivalents include cash, money market investments, and other highly-liquid investments with
purchased maturities of three months or less. Cash equivalents were approximately $37,000 and $228,000 at
September 30, 2007 and December 31, 2006, respectively.
Restricted Cash
Restricted cash balances represent certificates of deposit held pursuant to a building lease agreement. At December 31,
2006, we had approximately $155,000 of restricted cash classified as other non-current assets on the condensed
consolidated balance sheet. In August 2007, the Company entered into a cancellation agreement with the landlord of
our New York City office space. The certificates of deposit was held pursuant to the New York City office space lease
agreement. As a result of the cancellation agreement, the landlord retained $125,000 of the restricted cash and the
balance was returned to the Company (see Note 12).
Intangible Assets and Other Long-Lived Assets
Goodwill and intangible assets acquired in a purchase business combination and determined to have an indefinite
useful life are not amortized, but instead are tested for impairment annually or more frequently if certain indicators
arise. Intangible assets with estimable useful lives are amortized over their respective useful lives to their estimated
residual values, and reviewed for impairment.
In June 2006, based on our then current market capitalization, as well as other business indicators, we concluded that
our goodwill balance was impaired and recorded an impairment charge of $9.9 million.
We perform the annual goodwill impairment test in the fourth quarter of each fiscal year. This test requires a
comparison of the fair value of a reporting unit with its carrying amount, including goodwill. The Company consists
of one reporting unit. For purposes of the impairment test, we consider the market capitalization of the Company to be
representative of its fair value. Accordingly, we estimated the fair value of the Company based on the total number of
shares outstanding multiplied by the closing stock price on November 30, 2006, and compared such amount to the
carrying value of the Company s net assets at that time. Based on our analysis, the Company s fair value exceeded the
carrying value of the Company s net assets and, therefore, no impairment charge was deemed necessary. As of
September 30, 2007 and October 31, 2007, the fair value of the Company (based on market capitalization as well as
the transaction described in Note 13) was greater than the carrying value of the Company s net assets. Accordingly, no
impairment was indicated. As of September 30, 2007, and through the date of the filing of this Form 10-Q, the
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Company s market value has continued to decline. If our market value continues to decline, we may get to a point
where an additional impairment charge would be necessary. At that time, we may be required to record a significant
charge to earnings in our financial statements during the period in which the amount of the impairment of our

goodwill or amortizable intangible assets is determined.

Long-lived assets, other than goodwill, are reviewed for impairment whenever, in management s judgment, conditions
indicate a possible loss. Such impairment tests compare estimated undiscounted cash flows to the carrying value of the
asset. If an impairment is indicated, the asset is written down to its fair market value based on an estimate of its
discounted cash flows.
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Deferred Revenue
Deferred revenue includes amounts invoiced to or received from customers for whom revenue has not been
recognized, which in most cases relates to maintenance, hosting, or license fees that are deferred until they can be
recognized.
Financial Instruments
We have determined the estimated fair value of our financial instruments using available market information and
valuation methodologies. As of September 30, 2007 and December 31, 2006, our financial instruments included cash
equivalents, accounts receivable, accounts payable, capital leases, derivative and other liabilities, convertible notes
and a discount note. Considerable judgment is required to develop the estimates of fair value; thus, the estimates are
not necessarily indicative of the amounts that could be realized in a current market exchange. However, we believe the
carrying values of these assets and liabilities, with the exception of the capital leases, derivative and other liabilities,
and the discount note are a reasonable estimate of their fair market values at September 30, 2007 and December 31,
2006 due to the short maturities of such items. The Company believes that the fair values of the capital leases,
discount note, and other liabilities are not materially different from the carrying values. The derivative liabilities are
recorded at fair value on the condensed consolidated balance sheet as of September 30, 2007 and December 31, 2006.
Concentration of Credit Risk
Financial instruments that potentially subject us to concentrations of credit risk consist primarily of cash and cash
equivalents in bank deposits accounts and trade receivables. Cash and cash equivalents are held with high quality
financial institutions. We periodically perform credit evaluations of our customers and maintain reserves for potential
losses, if necessary. We do not anticipate losses from these receivables in excess of the provided allowances. See
Revenue Recognition below for additional information on credit and revenue concentrations.
Revenue Recognition
Software and software related revenues
Software and software related revenues have been principally derived from the licensing of our products, from
maintenance and support contracts, from third-party software reseller commissions, and from hosting services.
Customers who license our products also generally purchase maintenance contracts which provide software updates
and technical support over a stated term, which is usually a twelve-month period. As part of licensing our products, a
customer may also purchase custom development and implementation services from us.
Our products are either acquired under a perpetual license model or under a time-based license model. The license
agreements for our products do not provide for a right of return other than during the warranty period, and historically
product returns have not been significant. We do not recognize revenue for agreements with cancellation rights or
refundable fees until such rights to refund or cancel have expired.
We recognize revenue related to software arrangements in accordance with Statement of Position ( SOP ) 97-2,
Software Revenue Recognition, as amended by SOP 98-9, Modification of SOP 97-2, Software Revenue Recognition,
With Respect to Certain Transactions. We recognize revenue when all of the following criteria are met: persuasive
evidence of an arrangement exists; delivery of the product has occurred; the fee is fixed or determinable; and
collectibility is probable. We consider all arrangements with payment terms outside of our normal payment terms to
not be fixed or determinable, and revenue under these agreements is recognized as payments become due from the
customer. If collectibility is not considered probable, revenue is recognized when the fee is collected.
The Company recognizes revenue from the commissions on third-party reseller arrangements upon delivery of the
related license to the end user customer by the software vendor, as well as compliance with the other revenue
recognition criteria. During the three and nine months ended September 30, 2007, the Company recorded $151,000
and $356,000, respectively, in third party software reseller commissions. During the three and nine months ended
September 30, 2006, the Company recorded $68,000 and $302,000 in third party software reseller commissions.
These third party software reseller commissions were primarily a result of our relationship with IBM in the United
Kingdom and the sale of their software.
SOP 97-2, as amended, generally requires revenue earned on software arrangements involving multiple elements to be
allocated to each element based on the relative fair values of the elements. Our determination of fair value of each
element in multi-element arrangements is based on vendor-specific objective evidence ( VSOE ). We limit our
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assessment of VSOE of fair value for each element to either the price charged when the same element is sold
separately or the price established by management, having the relevant authority to do so, for an element not yet sold
separately.

Table of Contents 16



Edgar Filing: VERTICALNET INC - Form 10-Q

Table of Contents

If evidence of fair value for all undelivered elements exists but evidence does not exist for one or more delivered
elements, then revenue is recognized using the residual method. Under the residual method, the fair value of the
undelivered elements is deferred and the remaining portion of the arrangement fee is recognized as revenue. Revenue
allocated to maintenance and support is recognized ratably over the maintenance term and revenue allocated to
training and other service elements is recognized as the services are performed. The proportion of revenue recognized
upon delivery of the software may vary from quarter to quarter depending upon the relative mix of licensing
arrangements, the extent of services that will be required to implement the software, and whether VSOE of fair value
exists for all of the undelivered elements.

Software arrangements that include professional services are evaluated to determine whether those services are
essential to the functionality of the software elements of the arrangement. When services are not considered essential,
the revenue allocable to the professional services is recognized as the services are performed. If we provide
professional services that are considered essential to the functionality of the software products, both the software
product revenue and professional service revenue are recognized in accordance with the provisions of SOP 81-1,
Accounting for Performance of Construction-Type and Certain Production-Type Contracts. To date, most of our
professional services provided in connection with software arrangements have been considered essential to the
functionality of the software and therefore, the majority of our contracts that involved licenses and professional
services have been recognized on a percentage of completion basis.

Hosted term-based licenses, where the customer does not have the contractual right to take possession of the software,
are accounted for in accordance with Emerging Issues Task Force ( EITF ) Issue No. 00-3, Application of AICPA
Statement of Position 97-2 to Arrangements That Include the Right to Use Software Stored on Another Entity s
Hardware. Revenues related to such arrangements are recognized on a monthly basis over the term of the contract.
Amounts that have been invoiced are recorded in accounts receivable and in deferred revenue or revenue, depending
on whether the revenue recognition criteria have been met.

Arrangements that include professional services sold with hosted term-based licenses and support offerings are
evaluated under EITF Issue No. 00-21, Revenue Arrangements with Multiple Deliverables, and the Securities and
Exchange Commission s Staff Accounting Bulletin ( SAB ) No. 104, Revenue Recognition. To the extent the
professional services have value to the customer on a stand-alone basis and there is objective and reliable evidence of
fair value of the undelivered elements, the consideration from the arrangement is allocated among the separate
elements based upon their relative fair values and professional services revenues are recognized as the services are
rendered. Hosted term-based licenses, as well as any professional services that do not meet the above criteria, which
have historically been the majority of the Company s services, are recognized ratably over the term of the agreement.
Services revenues

Consulting contracts with fixed-priced arrangements are recognized using the proportional performance method of
accounting. Proportional performance accounting involves calculating the percentage of services provided during the
period compared to the total estimated services to be provided over the duration of the contract. This method is
followed where reasonably dependable estimates of the revenues and costs applicable to various elements of a contract
can be made. Estimates of total contract revenues and costs are continuously monitored during the term of the
contract, and recorded revenues and costs are subject to revision as the contract progresses. Such revisions may result
in increases or decreases to revenues and results of operations and are reflected in the condensed consolidated
financial statements in the period in which they are first identified. Consulting services with fees based on time and
materials or cost-plus are recognized in accordance with SAB No. 104 as the services are performed (as measured by
time incurred) and amounts earned.

We consider amounts under consulting contracts to be earned once evidence of an arrangement has been obtained,
services are delivered, fees are fixed or determinable, and collectibility is reasonably assured. In such contracts, our
efforts, generally measured by time incurred, typically is reflective of progress against the contractual milestones or
output measure, which is the contractual earnings pattern. Contingent or incentive revenues relating to consulting
contracts are recognized when the contingency is satisfied and we conclude the amounts are earned.

As of and for the nine months ended September 30, 2007 and 2006, revenues and amounts due from our largest
customers were as follows (in thousands):
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Customer

A
B

All others, net of allowance

(b)

Total

(a)

(b)

Represents both
billed and
unbilled
amounts.

Total includes
unbilled
amounts as of
September 30,
2007 and 2006
of $343,000 and
$817,000,
respectively.
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Accounts

Receivable
Balance
(a)
$ 59

44

3,373

$ 3,476

2007

Revenues
$ 457
564

8,850

$ 9871

2006
Accounts
% of
Total Receivable
Balance

Revenues (a) Revenues
4.60% $ 154 $ 1,460
5.7 85 2,049
89.7 4,618 8,765

100.0% $ 4,857 $ 12,274

% of
Total

Revenues
11.9%
16.7
71.4

100.0%

Table of Contents

18



Edgar Filing: VERTICALNET INC - Form 10-Q

Table of Contents

Revenues from the same customers for the three months ended September 30, 2007 and 2006 were as follows (in
thousands):

2007 2006
% of Total % of Total
Customer Revenues Revenues Revenues Revenues
A $ 112 37%  $ 240 5.8%
B 135 4.4 1,013 24.3
All others 2,791 91.9 2,920 69.9
Total $ 3,038 100.0% $ 4,173 100.0%

Stock-Based Compensation

Effective January 1, 2006, the Company adopted the provisions of SFAS No. 123R, Share-Based Payment, using the
modified prospective approach. SFAS No. 123R revised SFAS No. 123, Accounting for Stock-Based Compensation
and superseded Accounting Principles Board ( APB ) Opinion No. 25, Accounting for Stock Issued to Employees.
During the three months ended September 30, 2007 and 2006, the Company recorded a stock-based compensation
charge in accordance with SFAS No. 123R of $10,000 and $142,000, respectively, for stock options. Additionally,
during the three months ended September 30, 2007 and 2006, the Company recorded a compensation charge of
$10,000 and $208,000, respectively, related to the amortization of restricted stock grants.

During the nine months ended September 30, 2007 and 2006, the Company recorded a stock-based compensation
charge in accordance with SFAS No. 123R of $98,000 and $527,000, respectively, for stock options. Additionally,
during the nine months ended September 30, 2007 and 2006, the Company recorded a compensation charge of
$46,000 and $887,000, respectively, related to the amortization of restricted stock grants.

The fair-value of stock based compensation is determined using the Black-Scholes valuation model, which is the same
model the Company used previously for valuing stock based compensation awards for footnote disclosure purposes.
The fair-value of stock based compensation is recognized over the requisite service period.

Foreign Currency Translation

We translate the assets and liabilities of international subsidiaries into U.S. dollars at the current rates of exchange in
effect as of each balance sheet date. Revenues and expenses are translated using average rates in effect during the
period. Gains and losses from translation adjustments are included in accumulated other comprehensive loss on the
condensed consolidated balance sheet. Foreign currency transaction gains or losses are recognized in current
operations and have not been significant to our operating results in any period. In addition, the effect of foreign
currency rate changes on cash and cash equivalents has not been significant in any period.

Contingencies

The Company records accruals for contingencies arising from claims, assessments, litigation, fines, and penalties and
other sources when it is probable that a liability has been incurred and the amount can be reasonably estimated. Legal
costs expected to be incurred in connection with a loss contingency are accrued when probable and reasonably
estimable.

Accounting for Derivatives

We account for derivatives in accordance with SFAS No. 133, Accounting for Derivative Instruments and Hedging
Activities, as amended, which provides accounting and reporting standards for derivative instruments, including
certain derivative instruments embedded in other contracts, and for hedging activities. Derivative instruments
embedded in contracts, such as conversion and prepayment features are considered derivative instruments and are
required by SFAS No. 133, to the extent not already a free standing contract, to be bifurcated from the debt instrument
and accounted for separately. All derivatives, whether designated in hedging relationships or not, are recorded on the
condensed consolidated balance sheet at fair value (See Note 5 for additional information regarding the Company s
outstanding derivatives).

Computation of Historical Income (Loss) Per Common Share
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Basic loss per common share is computed using the weighted average number of common shares outstanding during
the period, exclusive of non-vested stock grants. Diluted loss per common share is computed using the weighted
average number of common and dilutive common equivalent shares outstanding during the period, including
incremental common shares issuable upon the exercise of stock options and warrants (using the treasury stock
method), the conversion of our senior secured convertible promissory notes, and non-vested stock grants. Common
equivalent shares are excluded from the calculation if their effect is anti-dilutive.

10
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During the three and nine months ended September 30, 2007 and 2006, the diluted loss per common share calculation
was the same as the basic loss per common share calculation as all potentially dilutive securities were anti-dilutive.

As a result, potentially dilutive common shares of 5,812,866 and 392,163 as of September 30, 2007 and 2006,
respectively, were excluded from the computation of diluted loss per common share because their effect was
anti-dilutive.

Adoption of Recent Accounting Pronouncements

In June 2006, the FASB issued FASB Interpretation 48, Accounting for Uncertainty in Tax Positions, ( FIN 48 ) to
clarify the criteria for recognizing tax benefits under FASB Statement No. 109, Accounting for Income Taxes, and to
require additional financial statement disclosure. FIN 48 required that we recognize, in our condensed consolidated
financial statements, the impact of a tax position if that position is more-likely-than-not to be sustained on audit, based
on the technical merits of the position. The provisions of FIN 48 were effective for us beginning January 1, 2007, with
the cumulative effect of the change in accounting principle recorded as an adjustment to opening accumulated deficit.
The adoption of this statement did not have a material impact on our financial statements.

In June 2006, EITF issued EITF Issue No. 06-3, How Taxes Collected from Customers and Remitted to Governmental
Authorities Should Be Presented in the Income Statement (That Is, Gross versus Net Presentation), to clarify diversity
in practice on the presentation of different types of taxes in the financial statements. The Task Force concluded that,
for taxes within the scope of the issue, a company may adopt a policy of presenting taxes either gross within revenue
or net. That is, it may include charges to customers for taxes within revenues and the charge for the taxes from the
taxing authority within cost of sales, or, alternatively, it may net the charge to the customer and the charge from the
taxing authority. If taxes subject to EITF No. 06-3 are significant, a company is required to disclose its accounting
policy for presenting taxes and the amounts of such taxes that are recognized on a gross basis. The guidance in this
consensus is effective for the first interim reporting period beginning after December 15, 2006. The Company adopted
EITF No. 06-3 on January 1, 2007 and presents taxes on a net basis within our condensed consolidated financial
statements. The adoption of this statement did not have a material impact on our financial statements.

In September 2006, the FASB issued FASB No. 157, Fair Value Measurements. SFAS No. 157 is definitional and
disclosure oriented and addresses how companies should approach measuring fair value when required by U.S.
Generally Accepted Accounting Principles (GAAP); it does not create or modify any current GAAP requirements to
apply fair value accounting. The standard provides a single definition for fair value that is to be applied consistently
and also generally describes and prioritizes according to reliability the methods and inputs used in valuations. SFAS
No. 157 prescribes various disclosures about financial statement categories and amounts which are measured at fair
value, if such disclosures are not already specified elsewhere in GAAP. The new measurement and disclosure
requirements of SFAS No. 157 are effective for the Company in the first quarter 2008, with early adoption permitted.
The Company is accessing the impact of this standard.

In December 2006, the FASB issued FASB Staff Position ( FSP ) EITF 00-19-2 Accounting for Registration Payment
Arrangements ( FSP EITF 00-19-2 ) which specifies that the contingent obligation to make future payments or
otherwise transfer consideration under a registration payment arrangement should be separately recognized and
measured in accordance with SFAS No. 5, Accounting for Contingencies. Adoption of FSP EITF 00-19-02 was
required to be adopted by the Company on January 1, 2007. The adoption of this FSP did not have a material impact
on our financial statements.

In February 2007, the FASB issued SFAS 159, The Fair Value Option for Financial Assets and Financial Liabilities.
SFAS 159 expands opportunities to use fair value measurement in financial reporting and permits entities to choose to
measure many financial instruments and certain other items at fair value. SFAS 159 is effective for fiscal years
beginning after November 15, 2007. We have not decided if we will choose to measure any eligible financial assets
and liabilities at fair value when we adopt SFAS 159 as of January 1, 2008.

(2) Liquidity

On October 25, 2007, we entered into an Agreement and Plan of Merger (the Merger Agreement ) with BravoSolution
S.p.A, a corporation organized under the laws of Italy ( BravoSolution ), and BravoSolution U.S.A., Inc., a
Pennsylvania corporation and wholly-owned subsidiary of BravoSolution ( Merger Sub ). Pursuant to the Merger
Agreement, Merger Sub will merge with and into the Company and the Company will become a wholly-owned
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subsidiary of BravoSolution (the Merger ). Pursuant to the Merger Agreement, at the effective time of the Merger:

(1) all outstanding shares of common stock of the Company will be converted into the right to receive $2.56 per share

in cash without interest (the Common Consideration ); (ii) all outstanding shares of Series B Preferred Stock of the
Company will be converted into the right to receive either $0.38750 or $0.26875 per share in cash (in accordance with
the Merger Agreement) without interest; and (iii) all outstanding shares of Series C Preferred Stock, par value $0.01

per share, of the Company (the Series C Preferred Stock ) will be canceled and retired, and no payment or distribution
shall be made with respect thereto.

11
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We will call and hold a special shareholder meeting as soon as reasonably practicable for the purpose of voting on the
adoption of the Merger Agreement and the related Plan of Merger, and the approval of the Merger. Our Board of
Directors has unanimously approved the Merger Agreement, the related Plan of Merger and the Merger, and
recommends that our shareholders approve the Merger. Consummation of the Merger is subject to customary
conditions, including, among other things, approval of the Merger Agreement and the related Plan of Merger by our
shareholders. However, no assurance can be given that we will be able to complete the Merger.

In connection with the execution of the Merger Agreement, on October 25, 2007, we entered into a Stock Purchase
Agreement ( Series C Purchase Agreement ) with Merger Sub. Pursuant to the Series C Purchase Agreement, Merger
Sub purchased 322,007 shares of Series C Preferred Stock for a purchase price of $824,338. The shares of Series C
Preferred Stock were issued at the closing of the transactions contemplated by the Series C Purchase Agreement on
October 31, 2007. The Series C Preferred Stock transaction resulted in net proceeds to the Company of approximately
$800,000 after deducting the estimated offering costs and fees. In specific circumstances termination fees must be
paid if the merger is not completed.

Pursuant to the Merger Agreement, the Company will solicit alternative acquisition proposals from third parties
through November 19, 2007. After this period, the Company is not permitted to solicit other proposals and may not
share information or have discussions regarding alternative proposals, except in certain circumstances. The Company
may terminate the Merger Agreement under certain circumstances, including if its Board of Directors determines in
good faith that it has received a superior proposal, and otherwise complies with certain terms of the Merger
Agreement.

In the event that the transaction discussed above or an alternative transaction is not completed within the timeframe
described above, the company s current liquidity position will continue to create challenges for the business. Due to
our lower than expected billings for the first nine months of the 2007 and our most recent projections, we believe that
our current level of liquid assets and our expected cash flows from operations will not be sufficient to finance our
operations and financial commitments over the next 12 months without raising additional capital to support both
working capital and debt repayment. As a result we have taken action over the last twelve months to reduce expenses
and would expect to further reduce our cost structure as well as continue to explore opportunities to sell or license
certain of our non-strategic technology assets, subject to obtaining any consent required by the holder of our senior
subordinated discount note (the Discount Note ). If we are successful in the sale or licensing of these non-strategic
assets, we may be required to use the proceeds to repay the outstanding principal amount of the Discount Note.

Over the last year we have undertaken a lengthy and extensive process to either seek additional financing or explore
other strategic alternatives for the business. While we have been successful in raising both debt and equity capital in
the past, there is no assurance that we will be successful in the future, should the BravoSolution transaction or an
alternative transaction not occur. In addition, should we successfully raise capital, such a financing is likely to be
highly dilutive to current shareholders and there is no assurance that financing options will be available at or near our
current share price or at levels achieved in previous financings. Should we prove unsuccessful in raising additional
capital, we may be unable to fund our financial obligations, both short-term and long-term.

Although we believe that opportunities exist for us to raise capital, no assurances can be given that we will be able to
raise sufficient capital to both fund working capital and repay the Discount Note when it comes due. In addition, while
we may seek to restructure some or all of the amount due under the Discount Note, no assurance can be given that we
will be successful in doing so. If we are able to raise additional capital by issuing equity securities, the terms and
prices for these financings may be much more favorable to the new investors than the terms obtained by our existing
shareholders and may dilute the ownership of our existing shareholders. In addition, the issuance of equity securities
below the conversion value of our Series B Preferred Stock, which as of September 30, 2007 was $2.00 per share (as
adjusted for the reverse stock split), may trigger the price protection anti-dilution terms of our Series B Preferred
Stock, which would make the Series B Preferred Stock convertible into a greater number of shares of common stock
and further dilute the ownership of existing shareholders.

As of September 30, 2007, the outstanding principal amount of $5.3 million under our Discount Note was classified as
a current liability given a current maturity date of April 1, 2008. On March 28, 2007, we amended the Discount Note
such that the maturity date can be extended at our option from April 1, 2008 to September 30, 2008. We have until
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December 31, 2007 to exercise this option. Should this option be exercised, the principal amount of the Discount Note
will increase by approximately $600,000. In July 2007, we repaid $189,600 of the outstanding principal amount of the
Discount Note from proceeds received from the sale of Series B Preferred Stock described below, as consideration for
specific waivers provided by the Discount Note holder. We do not expect to be able to repay this obligation from cash
flow from operations and will need to find alternative sources of financing to satisfy this obligation. If we are able to
acquire additional financing from alternative sources, such financing will likely prove to be extremely dilutive to our
shareholders. In addition, there can be no assurance that we will be in compliance with the covenants under the
Discount Note, although, we were in compliance with the covenants under the Discount Note as of September 30,
2007. If we are unable to comply with the covenants under the Discount Note, the holder of the Discount Note may
declare us in default and may declare all amounts due under the Discount Note.

On June 1, 2007, we entered into a Share and Warrant Purchase Agreement ( Series B Purchase Agreement ) with
several individual and institutional investors (the Investors ). Under the terms of the Series B Purchase Agreement, the
Investors purchased 8,700,000 shares of Series B Preferred Stock for a purchase price of $2.175 million. The purchase
price consisted of $1.575 million in new cash and $600,000 of debt previously loaned to the Company in May 2007
that automatically converted into the Series B Preferred Stock on a dollar-for-dollar basis.

12
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The Series B Preferred Stock transaction resulted in net proceeds to the Company of approximately $1.95 million
(including the $600,000 from debt previously issued by the Company) after deducting the estimated offering costs and
fees. Approximately $729,000 of this financing was used to repay our senior convertible notes and the Discount Note.
We are using the remaining $1.2 million in proceeds from this transaction for working capital purposes.

(3) Detail of Certain Balance Sheet Accounts
Accounts receivable, net consists of the following balances (in thousands):

Accounts Receivable, trade
Unbilled accounts receivable
Retainage

Less: allowance for doubtful accounts

September 30,
2007
$ 3,230
343
3,573
97)
$ 3,476

December 31,
2006

$ 2,889

1,077

8

3,974
o7

$ 3,877

Unbilled receivables represent revenue recognized for performance under customer contracts and agreements which
have not been billed as of the period end including certain third-party software reseller commissions. Retainage
represents amounts withheld under contractual provisions by customers until the specific projects are completed. All

amounts are expected to be billed and collected within one year.
Property and equipment, net consists of the following balances (in thousands):

Software

Computer equipment

Office equipment and furniture
Leasehold improvements

Less: accumulated depreciation and amortization

September 30,
2007

$ 1,720

2,046

264

251

4,281
(3,933)

$ 348

December 31,
2006

$ 1,720

2,000

264

890

4,874
(3,954)

$ 920

From time to time, we enter into capital lease arrangements for property and equipment. As of September 30, 2007
and December 31, 2006, the gross amount included in computer equipment related to capital leases was $353,000.
Accumulated amortization applicable to capital leases was $306,000 and $255,000 as of September 30, 2007 and

December 31, 2006, respectively.

Depreciation and amortization related to property and equipment was $86,000 and $134,000 for the three months
ended September 30, 2007 and 2006, respectively. Amortization applicable to property and equipment under capital
leases of $17,000 and $23,000 for the three months ended September 30, 2007 and 2006, respectively, are included in

such expense.

Depreciation and amortization related to property and equipment was $298,000 and $411,000 for the nine months
ended September 30, 2007 and 2006, respectively. Amortization applicable to property and equipment under capital
leases of $51,000 and $76,000 for the nine months ended September 30, 2007 and 2006, respectively, are included in
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such expense.

Accounts payable and accrued expenses consist of the following balances (in thousands):

Accounts payable

Accrued taxes

Compensation and related costs
Professional fees

Financial printing

Convertible and discount note interest
Commission due to sales chain partners
Derivative liabilities

Other

September 30,
2007

$ 3,706
683

213

324

159

159

172

76

209

$ 5,701

13

December 31,
2006
$ 2,908
788
577
318
175
176
358
229
169

$ 5,698
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(4) Goodwill and Other Intangibles

Goodwill and intangible assets acquired in a purchase business combination and determined to have an indefinite
useful life are not amortized, but instead are tested for impairment annually or more frequently if certain indicators
arise. Intangible assets with estimable useful lives are amortized over their respective useful lives to their estimated
residual values, and reviewed for impairment.

In June 2006, based on our then current market capitalization, as well as other business indicators, we concluded that
our goodwill balance was impaired and recorded an impairment charge of $9.9 million.

We perform the annual goodwill impairment test in the fourth quarter of each fiscal year. This test requires a
comparison of the fair value of a reporting unit with its carrying amount, including goodwill. The Company consists

of one reporting unit. For purposes of the impairment test, we consider the market capitalization of the Company to be
representative of its fair value. Accordingly, we estimated the fair value of the Company based on the total number of
shares outstanding multiplied by the closing stock price on November 30, 2006 and compared such amount to the
carrying value of the Company s net assets at that time. Based on our analysis, the Company s fair value exceeded the
carrying value of the Company s net assets and, therefore, no impairment charge was deemed necessary. As of
September 30, 2007 and October 31, 2007, the fair value (based on market capitalization) of the Company was greater
than the carrying value of the Company s net assets. Accordingly, no impairment was indicated. As of September 30,
2007 and through the date of the filing of this Form 10-Q, the Company s market value has continued to decline. If our
market value continues to decline, we may get to a point where an additional impairment charge would be necessary.
At that time we may be required to record a significant charge to earnings in our financial statements during the period
in which the amount of the impairment of our goodwill or amortizable intangible assets is determined.

Long-lived assets, other than goodwill, are reviewed for impairment whenever, in management s judgment, conditions
indicate a possible loss. Such impairment tests compare estimated undiscounted cash flows to the carrying value of the
asset. If an impairment is indicated, the asset is written down to its fair market value based on an estimate of its
discounted cash flows. Management believes that no impairment is necessary at September 30, 2007.

The following table reflects the components of amortizable intangible assets as of September 30, 2007 and

December 31, 2006 (in thousands):

Gross
Carrying Accumulated Net Book
Amount Amortization Value
September 30, 2007:
Acquired technology $ 3,739 3,739 $
Customer contracts and relationships 7,024 5,769 1,255
Non-compete agreements 252 199 53
Trademarks 12 12
$ 11,027 $ 9,719 $ 1,308
December 31, 2006:
Acquired technology $ 3,733 $ 3,431 $ 302
Customer contracts and relationships 6,958 5,162 1,796
Non-compete agreements 251 165 86
Trademarks 11 11
$ 10,953 $ 8,769 $ 2,184

During the three months ended September 30, 2007 and 2006, we recognized $203,000 and $473,000, respectively, in
intangible asset amortization expense.
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During the nine months ended September 30, 2007 and 2006, we recognized $905,000 and $1.4 million respectively,
in intangible asset amortization expense.
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(5) Long-term Debt, Convertible Notes, and Other Non-Current Liabilities
Long-term debt and convertible notes consist of the following (in thousands):

September 30, December 31,
2007 2006
Capital leases $ 60 $ 111
Senior secured convertible promissory notes 1,894
Senior subordinated discount notes 5,132 5,069
Other long-term liabilites 456 366
5,648 7,440
Less: current portion of long-term debt, convertible notes, and other
non-current liabilities (5,623) (2,170)
Long-term debt, convertible notes, and other non-current liabilities $ 25 $ 5,270

Senior Secured Convertible Promissory Notes
On August 16, 2005, Verticalnet and certain investors (the Convertible Note Holders ) entered into a Note and Warrant
Purchase Agreement, as amended, pursuant to which: (i) the Company issued and sold to the Convertible Note
Holders certain Convertible Notes; and (ii) the Company issued Warrants, dated as of August 16, 2005 (each, a
Warrant ), to the Convertible Note Holders, to purchase shares of the Company s common stock at an exercise price of
$7.04 per share, as adjusted for the Company s June 12, 2006 one-for-seven reverse stock split and August 16, 2007
one-for-eight reverse stock split.
On May 15, 2006, the Company issued and sold to an investor (the Discount Note Holder ) a Discount Note in the
principal amount of $5.3 million. Pursuant to the Discount Note, if the Company was unable to obtain the consent of
the holders of the Senior Notes Holders to permit the Company to grant the Discount Note Holder a subordinated lien
and security interest in all of the Company s assets and the assets of the Company s subsidiaries (the Security Interest ),
the holder of the Discount Note could have declared the Discount Note due at any time after January 31, 2007. If,
however, the Company obtained the consent of the Convertible Note Holders to grant the Security Interest on or
before January 31, 2007, the scheduled maturity date of the Discount Note was November 18, 2007.
On December 19, 2006, the Company entered into a Consent, Waiver and Amendment No. 1 to Warrant (the Consent
Agreement ) with the remaining Convertible Note Holders. Pursuant to the Consent Agreement, the Company reduced
the exercise price of each Warrant held by the remaining Convertible Note Holders from $5.39 per share to $0.88 per
share, which was equal to the $0.80 closing price of the Company s common stock on The Nasdaq Capital Market on
December 19, 2006, plus 10% (the Warrant Repricing ). In consideration for the Warrant Repricing, each of the
remaining Convertible Note Holders granted their consent to permit the Company to grant the Security Interest to the
Discount Note Holder. As a result, the Discount Note Holder no longer has the right under the Discount Note to
declare the Discount Note due prior to its November 18, 2007 scheduled maturity date, unless an event of default
occurs or the Company consummates a fundamental transaction, which is defined to include a sale of the Company.
The Company recorded additional interest expense of $122,000 in 2006 due to the modification of the warrants.
The conversion and prepayment feature are considered a derivative instrument and are required to the extent not
already a free standing contract, to be bifurcated from the debt instrument and accounted for separately. In addition, to
the extent the related debt instrument is outstanding, the warrant is accounted for as a liability due to the existence of
certain provisions in the instrument. As a result, the Company recorded a total aggregate derivative liability of $2.4
million as of August 16, 2005. The derivative liabilities consist of the conversion and prepayment feature, and the
warrants which were both valued at $1.2 million. Changes in the fair value of the derivative liabilities are recorded in
the consolidated statement of operations. As of September 30, 2007, the remaining derivative liability for the warrants
was $76,000. As of December 31, 2006, the derivative liabilities had a fair value of $119,000 and $110,000, for the
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conversion and prepayment feature and the warrants, respectively. The aggregate change in fair value of these
derivatives increased during the three months ended September 30, 2007 and decreased during the three months ended
September 30, 2006 and accordingly, the Company recognized a charge of $26,000 and a benefit of $64,000
respectively, which is included in interest and other expense, net in the accompanying condensed consolidated
statements of operations. The Company recognized a benefit of $153,000 and $1.3 million during the nine months
ended September 30, 2007 and 2006, respectively, which is included in interest and other expense, net in the
accompanying condensed consolidated statements of operations.

The debt discount of $2.4 million is being accreted over the life of the Convertible Notes using the effective interest
rate method and is being recorded as additional interest expense in the statement of operations. The effective interest
rate used to accrete the debt discount is 56.3%. The Company recorded additional interest expense for the three and
nine months ended September 30, 2006 of $308,000 and $1.1 million, respectively related to this accretion. The
unamortized debt discount at September 30, 2007 and December 31, 2006 was $0 and $217,000, respectively. The
Company incurred $684,000 of costs related to completing the private placement, which is included in other assets on
the condensed consolidated balance sheet. Included in the costs are $35,000 related to the issuance of 20,205 warrants
to the placement agent. The deferred financing costs are being amortized using the effective interest method over the
life of the Convertible Notes. The net balance of the deferred financing costs as of September 30, 2007 and
December 31, 2006 was $0 and $79,000, respectively. For the three and nine months ended September 30, 2006, the
Company recorded $98,000 and $329,000, respectively, of interest expense related to the amortization of the deferred
financing costs. At December 31, 2006, $16,000 of accrued interest related to the Convertible Notes was included in
accounts payable and accrued expenses in the condensed consolidated balance sheet.
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Based upon the terms of the Convertible Notes, the Company, at its discretion, may pay the monthly principal and
interest payments in cash, common stock, or a combination of cash and common stock. The Company issued 436,451
and 132,256 shares of common stock during the nine months ended September 30, 2007 and 2006, respectively, for
the principal and interest payments.

On July 2, 2007, the Company made the final payment under the Note and Warrant Purchase Agreement, as amended,
with a combination of cash and its common stock and as a result, the Company paid $78,014 in cash and issued
504,390 shares of common stock. After this final payment, there were no remaining shares of common stock available
for issuance under the 2007 Registration Statement. As of September 30, 2007, the Senior Secured Convertible
Promissory notes have been paid in full.

Senior Subordinated Discount Note

On May 15, 2006, the Company entered into a Note Purchase Agreement ( Purchase Agreement ) with an institutional
investor (the May Investor ). Under the terms of the Purchase Agreement, the May Investor agreed to loan the
Company $4.0 million and the Company agreed to issue to the May Investor a Discount Note in the principal amount
of $5.3 million. The difference between the loan amount and the principal amount has been recorded as a debt
discount in the accompanying condensed consolidated balance sheet.

The transaction resulted in net proceeds to the Company of approximately $3.7 million, after deducting the offering
costs and fees. The Company is using these proceeds for working capital and general corporate purposes, subject to
certain exceptions and limitations set forth in the Purchase Agreement.

The debt discount of $1.5 million is being amortized over the period ending on the earliest date the May Investor can
call the Discount Note (which is April 1, 2008) using the effective interest rate method and is being recorded as
additional interest expense in the statement of operations. The effective interest rate used to amortize the debt discount
is 19.1%. The Company recorded additional interest expense for the three months ended September 30, 2007 and
2006 of $93,000 and $452,000, respectively, related to this amortization. The Company recorded additional interest
expense for the nine months ended September 30, 2007 and 2006 of $252,000 and $674,000, respectively, related to
this amortization. The unamortized debt discount at September 30, 2007 and December 31, 2006 was approximately
$178,000 and $431,000, respectively. The Company incurred $324,000 of costs related to completing the private
placement, which is included in other assets on the condensed consolidated balance sheet. The deferred financing
costs are being amortized using the effective interest method over the same period as the debt discount. The net
balance of the deferred financing costs as of September 30, 2007 and December 31, 2006 was approximately $70,000
and $55,000, respectively. The Company recorded $31,000 and $113,000 of interest expense related to the
amortization of the deferred financing costs for the three months ended September 30, 2007 and 2006, respectively.
The Company recorded $43,000 and $138,000 of interest expense related to the amortization of the deferred financing
costs for the nine months ended September 30, 2007 and 2006, respectively. At September 30, 2007 and

December 31, 2006, $160,000 and $160,000, respectively, of accrued interest related to the Discount Note was
included in accounts payable and accrued expenses in the condensed consolidated balance sheet.

The Company issued the Discount Note on May 18, 2006. Interest on the principal amount of the Discount Note
accrues at 6.00% per annum payable quarterly in arrears, beginning July 2006 until the maturity date. The principal
amount of the Discount Note will become due on the earlier of: (i) 18 months from the date of issuance;

(i1) January 31, 2007, if the Company is unable to obtain the Consent; or (iii) the date on which the Company
consummates a fundamental transaction, which is defined to include a transaction involving the sale of substantially
all of its assets or any merger, consolidation, or similar transaction involving the transfer of greater than 50% of the
Company s outstanding voting securities, any reclassification or change in the outstanding shares of the Company s
common stock, other than a change of par value or as a result of a subdivision or combination or the Reverse Stock
Split, or any event or transaction or series of such that results in the Company s Board of Directors ceasing to
constitute a majority of the Company s Board. The Company may prepay the Discount Note at any time. However, if
the Company was not able to obtain the Consent by June 18, 2006, the interest rate would increase to 12% per annum
(the Rate Increase ). Although the Company was unable to obtain the Consent by June 18, 2006, the May Investor
granted the Company a conditional waiver (the Conditional Waiver ) to the Rate Increase if prior to July 18, 2006, the
Company was able to enter into an agreement with a third party, satisfactory to the May Investor, with respect to
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certain potential liabilities. Because the Company was not able to enter into such agreement by July 18, 2006,
pursuant to the Discount Note and the Conditional Waiver, the interest rate increased from 6% per annum to 12% per
annum retroactively effective to June 18, 2006. The May Investor was previously able to declare the Discount Note
due at any time after January 31, 2007, unless the Company obtains the Consent prior to that date. On December 19,
2006, the Company obtained the Consent. As a result, the Discount Note Holder no longer has the right under the
Discount Note to declare the Discount Note due prior to its November 18, 2007 scheduled maturity date, unless an
event of default occurs or the Company consummates a fundamental transaction, which is defined to include a sale of
the Company.
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Furthermore, the Discount Note provides that upon the occurrence of certain events of default, including among others
the failure to make a timely payment on the Discount Note or any other indebtedness in excess of $100,000, suffering
an event of default under other indebtedness, bankruptcy, an uncovered final judgment being rendered against the
Company exceeding $100,000, a going concern opinion being issued by the Company s independent registered public
accounting firm, or the failure to maintain the listing of the Company s stock on a satisfactory exchange or market
including the OTC Bulletin Board, the interest rate will increase to 14.00% per annum. In addition, if an event of
default occurs due to bankruptcy, the Discount Note and accrued interest would automatically become due and
payable. Upon all other events of default, the May Investor can declare the Discount Note and accrued interest
automatically due and payable.

The terms of the Discount Note restricts the Company s ability to sell its assets without the written consent of the May
Investor, incur indebtedness, make cash payments on existing indebtedness, pay dividends, and redeem outstanding
shares.

On December 19, 2006, the Company and its domestic subsidiaries entered into a Security Agreement whereby the
Company and its domestic subsidiaries granted the Discount Note Holder a security interest in all of the Company s
and its domestic subsidiaries assets to secure the Company s obligations under the Discount Note. By entering into the
Security Agreement, the Company satisfied its obligation under the Discount Note to obtain the consent of the
Convertible Note Holders to grant the Security Interest. As a result, the Discount Note Holder no longer had the right
under the Discount Note to declare the Discount Note due prior to its November 18, 2007 scheduled maturity date,
unless an event of default occurs or the Company consummates a fundamental transaction, which is defined to include
a sale of the Company.

On December 19, 2006, the Company, the Convertible Note Holders and the Discount Note Holder entered into the
Intercreditor Agreement. The Intercreditor Agreement provides, among other things: (i) for the subordination of the
Discount Note to the Convertible Notes; (ii) that the Company may make payments of interest to the Discount Note
Holder when due pursuant to the Discount Note, except in the event of a default under the Convertible Notes; and

(iii) for certain limitations on the Discount Note Holder s rights to accelerate payment of amounts due under the
Discount Note or to take any legal action in relation thereto for a period of 180 days if the Convertible Note Holders
have given notice of an event of default.

Also on December 19, 2006, all of the domestic subsidiaries of the Company executed a Guaranty and Suretyship
Agreement in favor of the Discount Note Holder (the Guaranty Agreement ), whereby, among other things, all of the
domestic subsidiaries of the Company guaranteed the Company s obligations under the Discount Note.

On December 20, 2006, the Company and the Discount Note Holder entered into an Amendment Number 1 to Senior
Subordinated Discount Note, whereby the Company and the Discount Note Holder agreed to extend the maturity date
of the Discount Note from November 18, 2007 to April 1, 2008 and also agreed to increase the principal amount of the
Discount Note from $5.3 million to $5.5 million. Interest on the outstanding principal amount of the Discount Note
continues to accrue at 12% per annum and is payable quarterly in arrears on the first day of January, April, July and
October of each year until the April 1, 2008 maturity date. All other terms of the Discount Note also remained
unchanged.

On March 28, 2007, the Company and the Discount Note Holder entered into an Amendment Number 2 to Senior
Subordinated Discount Note, whereby the Company and the Discount Note Holder agreed to amend the Discount
Note to give the Company the option to extend the stated maturity date of the Discount Note from April 1, 2008 to
September 30, 2008. The Company can exercise the option at any time on or before December 31, 2007. If the
Company exercises the option, the outstanding principal amount of the Discount Note will automatically increase by
$575,000. In addition, if the Company completes a qualified equity financing transaction and the Convertible Notes
have been paid in full, the Company is required to pay the Discount Note Holder an amount equal to 25% of the gross
proceeds raised in such qualified equity financing transaction, which will be applied as payment toward the then
outstanding principal amount of the Discount Note. In consideration for the Discount Note Holder granting the
Company the option to extend the stated maturity date of the Discount Note, the Company agreed to pay the Discount
Note Holder $58,850 upon the date that the Convertible Notes are paid in full or the maturity date of the Discount
Note, whichever happens first. All other terms of the Discount Note remained unchanged, including the term that the
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Discount Note becomes due and payable in full if the Company consummates a fundamental transaction, which is
defined to include a sale of the Company.

As of September 30, 2007, we are in compliance with the terms of the Discount Note.

(6) Series B Preferred Stock

On June 1, 2007, Verticalnet, Inc. (the Company ) entered into a Share and Warrant Purchase Agreement ( Series B
Purchase Agreement ) with several individual and institutional investors (the Investors ). Under the terms of the
Series B Purchase Agreement, the Investors purchased 8,700,000 shares of Series B Preferred Stock (the Series B
Preferred Stock ) for a purchase price of $2.175 million. The purchase price consisted of $1.575 million in cash and
$600,000 of debt loaned to the Company in early May that automatically converted into the Preferred Stock on a
dollar-for-dollar basis.
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The Series B Preferred Stock accrues interest at a rate of 12% per annum, payable in additional shares of Series B
Preferred Stock, and is subject to redemption at each Investor s discretion after 24 months. Pursuant to the Series B
Purchase Agreement, the Company agreed to seek shareholder approval at its next annual meeting of shareholders of
certain proposals (the Proposals ), including proposals to enable all the Series B Preferred Stock to be convertible into
shares of the Company s common stock and to amend the Company s Articles of Incorporation to increase the number
of authorized shares of common stock by at least 35,000,000 shares. Under the terms of the Proposals, Investors

would be entitled to convert their shares of Series B Preferred Stock into shares of common shares on a one-for-one
basis, subject to adjustment in the event that the Company failed to enter into a subsequent financing transaction in
which the Company receives gross proceeds of at least $6,000,000, when combined with the gross process received by
the Company under the Series B Purchase Agreement.

Upon receiving shareholder approval of the Proposals: (i) the Company issued the Investors warrants to purchase
543,750 shares of common stock with an exercise price per share equal to the closing bid price on the day prior to
closing under the Series B Purchase Agreement and warrants to purchase 543,750 shares of common stock with an
exercise price per share equal to $5.60; (ii) all accrued interest on the Series B Preferred Stock was deemed paid in
full; (iii) the shares of Series B Preferred Stock ceased to accrue interest thereafter; and (iv) the redemption feature on
the shares of Preferred Stock was eliminated.

In addition, the Company and the Investors entered into a Registration Rights Agreement (the Registration Rights
Agreement ) whereby the Company agreed to file a registration statement covering the resale of the shares of common
stock issuable upon conversion of the Series B Preferred Stock and upon exercise of the warrants to be issued in the
transaction (the Registration Statement ). Pursuant to the Registration Rights Agreement, the Company agreed that in
the event that either the Company fails to file the Registration Statement on a timely basis or the Registration
Statement is not declared effective within 120 days after the applicable filing date, the Company will pay to each
Investor an amount equal to 1% of such Investor s purchase price for the Series B Preferred Stock for each month
during which the Registration Statement has either not been filed or is not effective, as applicable.

The transaction resulted in net proceeds to the Company of approximately $1.95 million after deducting the estimated
offering costs and fees. The Company used approximately $374,000 to repay part of the final two payments of senior
secured convertible notes, approximately $190,000 to partial repay the Company s subordinated discount note, and the
remainder was used for working capital needs.

In connection with the Series B Preferred Stock issuance, on August 16, 2007, the Company issued the Investors
warrants to purchase 543,750 shares of common stock with an exercise price per share equal to $2.64 and warrants to
purchase 543,750 shares of common stock with an exercise price per share equal to $5.60. The warrants are
exercisable after 185 days after August 16, 2007 and have a 5 year term. The warrants were valued by the Company at
$1,736,000 as of the date of the closing of the Purchase Agreement. Prior to the increase in amount of authorized
shares of common stock to 120,000,000 shares, the warrants were accounted for as a liability by the Company, and
changes in the fair value of this derivative liability were recorded in the consolidated statement of operations. After
receiving the increase authorization the warrants were reclassified into equity.

On August 16, 2007, the Company issued the placement agent for the Series B Preferred Stock transaction warrants to
purchase 54,375 shares of common stock with an exercise price of $2.64 per share and warrants to purchase 54,375
shares of common stock with an exercise price of $5.60 per share. The warrants are exercisable after 185 days after
August 16, 2007 and have a 5 year term. Prior to the increase in amount of authorized shares of common stock to
120,000,000 shares, the warrants were accounted for as a derivative liability, and changes in the fair value of this
derivative liability were recorded in the consolidated statement of operations. After receiving the increase
authorization the warrants were reclassfied into equity.

The Company incurred costs of $386,824, consisting of cash and warrants issued to the placement agent.

The aggregate change in fair value of these derivatives decreased during the three months ended September 30, 2007
and increase for the nine months ended September 30, 2007. Accordingly the company recognized a benefit of
approximately $1.0 million and a charge of approximately $0.8 million for the three and nine months ended

September 30, 2007, respectively, which is included in interest and other expense, net in the accompanying condensed
consolidated statements of operations.
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The Company recorded dividends at 12% for the three and nine months ended September 30, 2007 in the amount of
$32,890, and $50,630, respectively.

For the Series B Preferred Stock issuance in June 2007, the proceeds were allocated to the Series B Preferred Stock
and the warrants based on the relative fair values of each instrument. Accordingly, approximately $1,736,000 of the
June 2007 proceeds was allocated to the warrants and approximately $439,000 of the proceeds was allocated to the
Series B Preferred Stock. In addition, in accordance with EITF Issue No. 00-27, Application of Issue No. 98-5 to
Certain Convertible Instruments, the issuance costs were not offset against the proceeds received in the issuance in
calculating the intrinsic value of the conversion option but were considered in the calculation of the amount shown on
the consolidated balance sheets. After considering the allocation of the proceeds based on the relative fair values, it
was determined that the Series A Preferred Stock has a beneficial conversion feature ( BCF ) in accordance with EITF
Issue No. 98-5, Accounting for Convertible Securities with Beneficial Conversion Features or Contingently
Adjustable Conversion Ratios and EITF Issue No. 00-27. Accordingly, a BCF adjustment of approximately $147,000
was recorded, with respect to the Series B Preferred Stock. The value of the BCF is limited to the amount of proceeds
allocated to the Series B ($147,000 balance of Series B). The value of the BCF was recorded in a manner similar to a
deemed dividend, and since the Series B Preferred Stock has no maturity date and is convertible at the date of
issuance, the BCF was fully amortized through additional paid in capital during the third quarter of 2007.

The Series B Preferred Stock is also subject to mandatory conversion upon the occurrence of certain triggering events,
which includes any transaction that disposes of substantially all of our assets or any business combination with
another entity such that the holders of our voting securities immediately prior to such combination hold 50% or less of
the total outstanding voting securities of the surviving entity immediately following such combination. In such cases,
subject to certain limitations on non-investor holders, each holder of Series B Preferred Stock can elect to receive
either (i) an amount equal to the aggregate liquidation preference for their shares of Series B Preferred Stock or (ii) the
number of fully paid and non-assessable shares of common stock to which he or she is entitled according to the
conversion ratio described above. As a result, in accordance with EITF D-98, the Series B Preferred Stock is classified
outside of permanent equity.
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(7) Commitments and Contingencies
Future minimum lease payments remaining under our capital and operating leases for fiscal years ending
December 31 (in thousands):

Lease Obligations
Operating Capital Total

2007 (a) $ 106 $ 25 $ 131
2008 276 38 314
2009 83 1 84
2010 76 76

541 64 605
Less interest 4) 4)
Total $ 541 $ 60 $ 601

(a) Reflects

amounts

payable over the

last three

months of 2007.
These future minimum lease payments include all facility leases for which we are contractually committed to make
payments as of September 30, 2007.
The Company licenses software to its customers under written agreements. Each agreement contains the relevant
terms of the contractual arrangement with the customers, and generally includes provisions for indemnifying the
customers against losses, expenses, and liabilities from damages that may be awarded against the customer in the
event the software is found to infringe upon certain intellectual property rights of a third party. The agreement
generally limits the scope of and remedies for such indemnification obligations in a variety of industry-standard
respects. The Company has not identified any losses that are probable under these provisions and, accordingly, no
liability related to these indemnification provisions has been recorded.
The Company currently has employment agreements with certain senior executives that automatically renew each year
unless either party gives at least thirty-days to one-year advance notice of non-renewal. These agreements provide for
minimum salaries of $256,000 for the remainder of 2007, $456,000 for 2008, and $257,000 for a portion of 2009. The
terms of these agreements include severance and health insurance coverage, ranging from three months to one year, as
well as pro rated portions of target bonuses, up to an aggregate of approximately $904,000.
On July 24, 2007, Verticalnet, Inc. (the Company ) entered into a Second Amendment to the employment agreement of
Nathanael Lentz, the Company s President and Chief Executive Officer (the Amendment ). The Amendment, as
approved by the Compensation Committee of Company s Board of Directors on or about June 1, 2007, amended the
employment agreement between the Company and Mr. Lentz dated December 23, 2002, as amended (the Employment
Agreement ).
On June 1, 2007, the Company entered into that certain Stock and Warrant Purchase Agreement (the Series B
Purchase Agreement ) with certain investors (the Investors ), whereby the Company sold certain Series B Preferred
Stock to the Investors. As a condition to entering into the Purchase Agreement, the Investors requested that Mr. Lentz
and the Company agree to amend the Employment Agreement to provide (i) that Mr. Lentz s salary be reduced to
$300,000 and (ii) that the Employment Agreement have a term of two years from the closing of the Series B Preferred
Stock financing.
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Prior to the Amendment, the Employment Agreement provided that (i) the initial term of the agreement was 2 years
after the effective date of November 12, 2002 and that the term would renew for successive a one-year renewal terms
thereafter, and (ii) the initial salary paid to Mr. Lentz would be $350,000 and that Mr. Lentz s salary would never be
less than the initial salary. At the time of the Amendment, Mr. Lentz s annual salary was $380,000.

The Amendment provides that effective July 1, 2007, (i) the Employment Term shall extend to June 1, 2009 and that
the term would renew for successive one-year renewal terms thereafter; and (ii) Mr. Lentz s salary shall be $300,000,
but that for purposes of the calculation of any bonus paid to Mr. Lentz or for the calculation of any severance due to
Mr. Lentz, Mr. Lentz s salary shall be deemed to be the greater of $380,000 or Mr. Lentz s then current salary.

The Amendment also provides that (i) upon the closing of a Subsequent Financing (as defined in the Purchase
Agreement), Mr. Lentz salary shall be $380,000; and (ii) upon the closing of a Subsequent Financing or a Change of
Control of the Company (as defined in the Employment Agreement), the Company shall pay Mr. Lentz the difference
between (a) the portion of the salary received by Mr. Lentz during the period between July 1, 2007 and the closing of
the Subsequent Financing or Change in Control of the Company, and (b) the portion of salary Mr. Lentz would have
received if the salary had been $380,000 during such period.
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(8) Litigation

On June 12, 2001, a class action lawsuit was filed against us and several of our officers and directors in U.S. Federal
Court for the Southern District of New York (the District Court ). Also named as defendants were four underwriters
involved in the issuance and initial public offering ( IPO ) of our common stock in February 1999. The complaint
alleges violations of federal securities law based on, among other things, claims that the underwriters (i) awarded
material portions of the initial shares to certain favored customers in exchange for excessive commissions and

(ii) engaged in a practice known as laddering, whereby the clients or customers agreed that in exchange for IPO shares
they would purchase additional shares at progressively higher prices after the IPO. With respect to Verticalnet, the
complaint alleges that Verticalnet and its officers and directors failed to disclose in the prospectus and the registration
statement the existence of these purported excessive commissions and laddering agreements. After the initial
complaint was filed, several copycat complaints with nearly identical allegations were filed by other plaintiffs in the
District Court. All of the suits were consolidated into a single amended complaint containing additional factual
allegations concerning the events set forth in the original complaints filed with the District Court in April 2002. In
October 2002, the District Court entered an order dismissing, without prejudice, the claims against the individual
Verticalnet officers and directors who had been named as defendants in the various complaints. In February 2003, the
District Court entered an order denying a motion made by the defendants to dismiss the actions in their entirety, but
granting the motion as to certain of the claims against some defendants. However, the District Court did not dismiss
any claims against Verticalnet. In June 2003, Verticalnet s counsel, with the approval of Verticalnet s directors,
executed a memorandum of understanding on behalf of Verticalnet with respect to a proposed settlement of the
plaintiffs claims against Verticalnet. The proposed settlement, if finally approved by the District Court, would result
in, among other things, the dismissal of all claims against Verticalnet and its officers and directors. Under the present
terms of the proposed settlement, Verticalnet would also assign its claims against the underwriters to the plaintiffs in
the consolidated actions. In February 2005, the District Court preliminarily approved the proposed settlement. In

April 2006, the District Court held a final fairness hearing on the proposed settlement but reserved its final approval.
On December 5, 2006, the Second Circuit Court of Appeals vacated the District Court s certification of the class action
and remanded the case to the District Court for further proceedings. The District Court determined that the ruling by
the Court of Appeals rendered it inappropriate to certify the settlement classes contemplated by the proposed
settlement, and on June 25, 2007, the District Court approved a stipulation and order terminating the proposed
settlement. On August 14, 2007, the plaintiffs filed (i) an Amended Master Complaint applicable to all cases in the
coordinated proceedings, including the consolidated action against the Company, and (ii) six Supplemental Amended
Complaints in six test cases (the Focus Cases ). The action against the Company is not a Focus Case.

In September 2007, the individual officers and directors of Verticalnet named in the initial complaint entered into an
addendum to a tolling agreement with the plaintiffs which extended the time by which plaintiffs could bring actions
against the officers and directors until August 2010. In addition, by agreement with the plaintiffs, the time within
which issuers not named in the Focus Cases, including the Company, must file motions to dismiss, answer or
otherwise respond to the complaints in those actions was deferred pending further order of the Court. The Company
does not believe that the outcome of these events will have a material impact on our financial position.

On September 30, 2004, the Company was served with a complaint (the Complaint ) filed against the Company and
several of its former officers and directors in the U.S. District Court for the Eastern District of Pennsylvania in an
action captioned Jodek Charitable Trust, R.A., Individually and as Assignee of Zvi Schreiber, LLC et al. ( Jodek ) v.
Vertical Net Inc., et al., C.A. No. 04-4455 ( Jodek Case ). The Complaint alleged that, with regards to the issuance of
the Company s stock to the plaintiff s predecessors in interest in connection with the Company s acquisition of
Tradeum, Inc. in March 2000, the plaintiff was damaged by the defendants delays in registering stock, updating the
registration of stock, releasing stock from lock-ups and releasing stock from escrows. On May 5, 2006, the Company
was informed that its insurer was largely denying the Company s claim for coverage under the Company s directors and
officers insurance policy (the D&O Policy ). On August 11, 2006, the Company and Jodek entered into a Settlement
Agreement (the Settlement Agreement ), that provided for the settlement of the Jodek Case. Pursuant to the Settlement
Agreement: (i) the settlement amount was fixed at $5,563,000; (ii) the Company agreed to pay the balance of its
$500,000 retention obligation under the D&O Policy (less than $100,000) to the plaintiff (which amount has been
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paid); (iii) the Company agreed to prosecute an action, at the plaintiff s expense, against the Company s insurer to
require the insurer to pay the balance of the settlement amount for the benefit of plaintiff; and (iv) the plaintiff agreed
to release the Company of all claims. Pursuant to the Settlement Agreement, the Company will only be required to pay
the balance of the settlement amount ($5,563,000) if any of the Company s claim is paid by the insurer to the Company
and then, only to the extent of the amount paid; therefore, this amount is not recorded as a liability in the
accompanying condensed consolidated balance sheet. On August 22, 2006, the U.S. District Court for the Eastern
District of Pennsylvania entered an order approving the Settlement Agreement and entering it as an order of the Court.
On September 22, 2006, in accordance with the Settlement Agreement, the Company instituted an action in the U.S.
District Court for the Eastern District of Pennsylvania captioned Verticalnet, Inc. v. U.S. Specialty Insurance
Company ( U.S. Specialty ) at Civil Action No. 06-4245 (the Second Jodek Case ). Pursuant to the Settlement
Agreement, the attorney representing the Company in the Second Jodek Case was selected by and is being paid for
solely by Jodek.

On June 22, 2007, the parties to the Second Jodek Case entered into a Settlement Agreement and Release whereby

(1) U.S. Specialty agreed to pay $3,500,000 directly to Jodek, (ii) the Company received a release of all claims from
U.S. Specialty, and (iii) the Company released U.S. Specialty. The Company did not receive any proceeds from the
settlement of the Second Jodek Case. The Second Jodek Case was dismissed by Order of the Court on June 14, 2007.
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On May 9, 2006, CombineNet, Inc. ( CombineNet ) and Verticalnet entered into a Settlement Agreement and Release
(the CombineNet Settlement Agreement ) that resolved certain litigation commenced by CombineNet. The
CombineNet Settlement Agreement provided, among other things, that (i) the Company pay CombineNet (a)
$125,000 upon execution of the agreement; (b) $125,000 on July 31, 2006; and (c) beginning October 31, 2006,
$50,000 per quarter for eight consecutive quarters; provided that this obligation will continue for so long as
Verticalnet decides to continue offering certain optimization products; (ii) CombineNet granted Verticalnet a limited
license to use the CombineNet s technology through July 2006 in order to complete existing certain contracts;

(iii) Verticalnet would permit an expert to review Verticalnet s Advanced Sourcing RFX to determine whether certain
elements of the RFX used or were derived from CombineNet s technology; (iv) Verticalnet would permit the expert to
review certain future Verticalnet optimization products to determine whether the new products used or were derived
from CombineNet s technology; and (v) that Verticalnet would pay the expert s fees, both for an original review and for
the future reviews set forth in sections (iii) and (iv) above. On June 16, 2006, the expert rendered his final report, and
found that neither Verticalnet s Advanced Sourcing RFX nor its new optimization products were derived from
CombineNet s CEDL technology. During the nine months ended September 30, 2006, the Company recorded
$730,000 in litigation and settlement costs for the CombineNet Settlement Agreement and related costs. As of
September 30, 2007, the Company has paid $450,000 of the total settlement obligation, and has a remaining obligation
of $200,000.

We are also a party to various lawsuits and claims that arise in the ordinary course of business. In the opinion of
management, the ultimate resolutions with respect to all of the above actions will not have a material adverse effect on
our financial position, liquidity, or results of operations.

(9) Capital Stock

At September 30, 2007, our amended and restated Articles of Incorporation provide us the authority to issue
15,000,000 shares of common stock and 35,000,000 shares of blank check preferred stock.

At December 31, 2006, our amended and restated Articles of Incorporation provide us the authority to issue 2,678,571
shares of common stock and 10,000,000 shares of blank check preferred stock.

Stock Option Fair Value Information

The fair value of each option award is estimated on the date of grant using a Black-Scholes option valuation model.
Expected volatility is based on the historical volatility of the price of the Company s stock. The expected life of
options represents the period of time that options are expected to be outstanding. Starting in 2006, upon the adoption
of SFAS No. 123R, the Company began using the simplified method as prescribed in the SEC s Staff Accounting
Bulletin No. 107, Share-Based Payments, to recalculate expected life. The risk-free rate for periods within the
contractual life of the option is based on the U.S. Treasury yield curve in effect at the time of grant.

On January 30, 2007, the Company granted 16,477 shares of restricted stock awards to employees. The fair market
value at the time of grant was $11,000. The restricted stock grant vests on the one year anniversary from the date of
grant. During the nine months ended September 30, 2007, the Company did not grant any stock options.

Stock-based Compensation Expense

Total stock-based compensation relating to stock option and restricted stock was recorded for the three and nine
months ended September 30, 2007 and 2006, respectively, to various operating expense categories as follows:

Three Months Ended Nine Months Ended
September 30, September 30,

2007 2006 2007 2006
Cost of revenues $ 3 $ 24 $ 13 $ 238
Research and development 1 46 31 184
Sales and marketing 12 105 59 347
General and administrative 4 175 41 645
$ 20 $ 350 $ 144 $ 1,414
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There were no exercises of restricted units during the three months ended September 30, 2007. The Company received
$3,000 in cash for the exercise of restricted units during the three months ended September 30, 2006. The Company
received $3,000 and $11,000 in cash for the exercise of restricted units during the nine months ended September 30,
2007 and 2006, respectively. There were no exercises of stock options during the three ended September 30, 2007 and
2006.
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(10) Restructuring

During the nine months ended September 30, 2007, there were no restructuring charges recorded.

During the nine months ended September 30, 2006, we incurred additional net restructuring charges of $195,000 in
connection with strategic and organizational initiatives designed to realign business operations, eliminate acquisition
related redundancies, and reduce costs. The aggregate remaining restructuring accrual at September 30, 2006 was
$8,000. The Company completed all payments relating to this restructuring accrual by January 2007.

(11) Segment Information

The Company follows SFAS No. 131, Disclosures about Segments of an Enterprise and Related Information, which
establishes standards for reporting information about operating segments. Operating segments are defined as
components of an enterprise about which separate financial information is available that is regularly evaluated by the
chief operating decision maker ( CODM ) in deciding how to allocate resources and in assessing performance.

The Company has one operating segment. The Company markets its products in the United States of America and in
foreign countries through its direct sales force and indirect sales channels. The CODM evaluates resource allocation
decisions and the performance of the Company based upon consolidated revenues and expense financial information.
The CODM does not receive financial information about revenue and expense allocations on a disaggregated basis.
Information regarding revenues for the three and nine months ended September 30, 2007 and 2006 and long-lived
assets (excluding goodwill and intangibles) in geographic areas as of September 30, 2007 and December 31, 2006 is
as follows (in thousands):

Three months ended Nine months ended

September 30, September 30,
2007 2006 2007 2006

Revenues:
United States $ 2,236 $ 3,411 $ 7,648 $ 10,295
International 802 762 2,223 1,979
Total revenues $ 3,038 $ 4,173 $ 9,871 $ 12,274

September 30, December 31,

2007 2006

Long-lived Assets:
United States $ 461 $ 1,300
International 14 36

$ 475 $ 1,336

Revenues are allocated to countries based on the location of the Company s subsidiaries providing the product or
services. The Company s international revenues were derived primarily from sales in Europe.

(12) Interest and Other Expense (Income), Net

Interest and other expense (income), net is comprised of the following (in thousands):

Three months ended

September 30,
2007 2006
Interest expense, net $ 433 $ 1,199
Perpetual licensing transaction (23)
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Nine months ended

September 30,
2007 2006
$ 1,301 $ 2,707
(800)
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Change in fair value of derivative liabilities 6 (64) (153) (1,265)
Change in fair value of warrant liabilities (994) 596

Loss on asset disposal 316 316

Transaction loss (gain) 1 9 8 47
Other expenses (income), net (36) 1 (34)

$ 297) % 1,145 $ 1,234 $ 1,489
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Interest Expense, net

At the time of the issuance of the Convertible Notes, we recorded a debt discount of $2.4 million related to the
derivative liabilities. This amount is being amortized over the life of the Convertible Notes and recorded as additional
interest expense. During the three months ended September 30, 2006, we recorded $308,000, as interest expense
related to this amortization. During the nine months ended September 30, 2007 and 2006, we recorded $217,000 and
$1.1 million, respectively, as interest expense related to this amortization.

At the time of the issuance of the Discount Note, we recorded a debt discount of $1.3 million. This amount is being
amortized over the life of the Discount Note and recorded as additional interest expense. During the three months
ended September 30, 2007 and 2006, we recorded $93,000 and $452,000, respectively, as interest expense related to
this amortization. During the nine months ended September 30, 2007 and 2006, we recorded $252,000 and $674,000,
respectively, as interest expense related to this amortization.

During the three months ended September 30, 2007 and 2006, the Company recorded $21,000 and $211,000,
respectively, of interest expense related to the amortization of deferred financing costs related to the Convertible
Notes and the Discount Note. During the nine months ended September 30, 2007 and 2006, the Company recorded
$120,000 and $467,000, respectively, of interest expense related to the amortization of deferred financing costs related
to the Convertible Notes and the Discount Note.

Perpetual Licensing Transaction

During the second quarter of 2007, the Company entered into an agreement with a third party, which allowed the third
party access to the source code and object code to a Company s legacy software platform, and provided access to other
customers with the possibility of assigning their existing contracts for up to $1,000,000. As part of the transaction,
Verticalnet granted the customer an irrevocable, perpetual, worldwide, non-exclusive, non-transferable, fully paid-up,
right and license of a legacy software, in both source code and object code forms. It was determined that the
transaction did not satisfy the definition of revenue but was a sale of assets. Therefore, the Company recorded this
transaction as part of interest and other (income) expense, net.

Upon assignment of the Existing Agreements, the third party shall assume full relationship and contractual
responsibility for each Customer account covered by each such Existing Agreement, including maintenance of
production environments, customer support, hosting, Updates of the Licensed Software and all other obligations of
Verticalnet set forth in the Existing Agreements. The third party will be responsible for all hardware and third party
software costs required to create necessary environments required for development, deployment, testing and
production environments. Prior to the assignment of the Existing Agreements, Verticalnet shall continue to provide all
maintenance of production environments, customer support, hosting, Updates of the Licensed Software and all other
obligations of Verticalnet set forth in the Existing Agreements. For those customer contracts that are assigned
Verticalnet will be entitled to 80% of future contract billings and up to 50% of the first year billings on any renewals.
Change in Fair Value of Derivative Liabilities

As a result of certain features contained in our Convertible Notes and related warrants, we were required under U.S.
generally accepted accounting principles to record derivative liabilities, which have an aggregate fair value of $76,000
and $229,000 as of September 30, 2007 and December 31, 2006, respectively, and are recorded as part of accrued
expenses on the accompanying condensed consolidated balance sheet.

Each quarter, we are required to revalue the derivative liabilities and the change from the prior period will be recorded
as a non-cash charge or benefit in the condensed consolidated statement of operations. During the three months ended
September 30, 2007 and 2006, we recorded a non-cash benefit of $6,000 and $64,000, respectively. During the nine
months ended September 30, 2007 and 2006, we recorded a non-cash benefit of $153,000 and $1.3 million,
respectively. Changes in the fair value of the derivative liabilities are primarily measured using the Black-Scholes
valuation model and are recorded as a charge to interest and other expense (income), net in the condensed
consolidated statement of operations. The fair value of the derivative liabilities are directly affected by the change in
the market value of our stock.

Change in Fair Value of Warrant Liabilities

As a result of certain features contained in our Series B Preferred Stock and related warrants, we were required under
U.S. generally accepted accounting principles to record warrant liabilities within non- current liabilities. As a result of
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proposals passed at our shareholder meeting on August 15, 2007 the certain features were no longer determined to be
liabilities and therefore the Series B Preferred Stock and related warrants are now classified as part of shareholders
equity on the accompanying condensed consolidated balance sheet. Until the shareholder s meeting we were required
to revalue the warrants and the change from the prior period was recorded as a non-cash charge or benefit in the
condensed consolidated statement of operations. During the three and nine months ended September 30, 2007, we
recorded a non-cash charge of $26,000 and a non-cash benefit of $64,000, respectively. Changes in the fair value of
the warrant liabilities are primarily measured using the Black-Scholes valuation model and are recorded as a change in
fair value of warrant liabilities in the condensed consolidated statement of operations. The fair value of the warrant
liabilities are directly affected by the change in the market value of our stock.
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Loss on Asset Disposal

On August 6, 2007, the Company and 261 Fifth Avenue TIC Owner LLC and Normandy 261 5th Ave, LLC
(collectively, the Landlord ) entered into a Cancellation Agreement (the Cancellation Agreement ). The Cancellation
Agreement terminated the Agreement of Lease (the Lease ) entered into with respect to certain office space leased by
the Company in New York, New York (the Premises ). The Lease was entered into in August 2000 by Tigris Corp. and
was transferred to the Company when it acquired Tigris Corp. in January 2004. The expiration date of the Lease was
originally December 31, 2010. As a result of the termination of the lease we wrote off $316,000 represented the net
carrying value of all leasehold improvements. In addition, the Company recorded approximately $174,000 in costs
associated with the termination of the New York City office lease. These costs are recorded as part of operating
expenses in the condensed consolidated statement of operations.

(13) Subsequent Event

Merger Agreement

On October 25, 2007, Verticalnet and BravoSolution S.p.A, a corporation organized under the laws of Italy

( BravoSolution ), and BravoSolution U.S.A., Inc., a Pennsylvania corporation and wholly-owned subsidiary of
BravoSolution ( Merger Sub ), entered into an Agreement and Plan of Merger (the Merger Agreement ) pursuant to
which Merger Sub will merge with and into the Company and the Company will become a wholly-owned subsidiary

of BravoSolution (the Merger ). Pursuant to the Merger Agreement, at the effective time of the Merger: (i) all
outstanding shares of common stock of the Company will be converted into the right to receive $2.56 per share in cash
without interest (the Common Consideration ); (ii) all outstanding shares of Series B Preferred Stock of the Company
will be converted into the right to receive either $0.38750 or $0.26875 per share in cash (in accordance with the
Merger Agreement) without interest; and (iii) all outstanding shares of Series C Preferred Stock, par value $0.01 per
share, of the Company (the Series C Preferred Stock ) will be canceled and retired, and no payment or distribution
shall be made with respect thereto. The total purchase price is approximately $15.2 million.

The Merger Agreement also provides for the cancellation of options, warrants, and restricted stock units to purchase
shares of the Company s common stock (other than certain specified securities), to the extent outstanding and
unexercised immediately prior to the effective time of the Merger. Holders of such securities will receive from the
Company an amount (without interest and subject to any required tax withholding), if any, in cash equal to the number
of shares of Company common stock subject to the security multiplied by the excess, if any, of the Common
Consideration over the exercise or conversion price per share of Company common stock underlying such security.
The Company will call and hold a special shareholder meeting as soon as reasonably practicable for the purpose of
voting on the adoption of the Merger Agreement and the related Plan of Merger, and the approval of the Merger. The
Company s Board of Directors has unanimously approved the Merger Agreement, the related Plan of Merger and the
Merger, and recommends that the Company s shareholders approve the Merger. Consummation of the Merger is
subject to customary conditions, including, among other things, approval of the Merger Agreement and the related

Plan of Merger by the Company s shareholders.

Pursuant to the Merger Agreement, the Company will solicit alternative acquisition proposals from third parties
through November 19, 2007. After this period, the Company is not permitted to solicit other proposals and may not
share information or have discussions regarding alternative proposals, except in certain circumstances. The Company
may terminate the Merger Agreement under certain circumstances, including if its Board of Directors determines in
good faith that it has received a superior proposal, and otherwise complies with certain terms of the Merger

Agreement. In specific circumstances termination fees must be paid if the merger is not completed.

Series C Preferred Stock Purchase Agreement

In connection with the execution of the Merger Agreement, on October 25, 2007, the Company entered into a Stock
Purchase Agreement ( Series C Purchase Agreement ) with Merger Sub. Pursuant to the Series C Purchase Agreement,
Merger Sub purchased 322,007 shares of Series C Preferred Stock for a purchase price of $824,338. The shares of
Series C Preferred Stock were issued at the closing of the transactions contemplated by the Purchase Agreement on
October 31, 2007.

In accordance with the terms of the Statement of Designation with Respect to the Shares of Series C Preferred Stock
filed by the Company on October 26, 2007 with the Secretary of State of the Commonwealth of Pennsylvania (the
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Statement of Designation ), the Series C Preferred Stock is convertible into Common Stock on a one-for-one basis,
subject to adjustment. The Series C Preferred Stock transaction resulted in net proceeds to the Company of
approximately $800,000 after deducting estimated offering costs and fees. The Company intends to use the proceeds
from the share issuance for immediate working capital needs. Merger Sub will be entitled to vote on the Merger with
respect to these shares of Series C Preferred Stock, subject to certain restrictions set forth in the Statement of
Designation.

In addition, the Company entered into a Registration Rights Agreement with Merger Sub whereby the Company
granted certain registration rights with respect to the shares of Common Stock issuable upon conversion of the
Series C Preferred Stock.
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Item 2. Management s Discussion and Analysis of Financial Condition and Results of Operations
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
The information in this report contains forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995. Any statements contained in this report that are not statements of historical fact may
be deemed forward-looking statements. Words such as may, might, will,  would, should, could,
project,  estimate, pro forma, predict, potential,  strategy, anticipate, planto, believe,
continue, intend, expect, and words of similar expression (including the negative of any of the foregoing) are
intended to identify forward-looking statements. Additionally, forward-looking statements in this report include
statements relating to the design, development, and implementation of our products, the strategies underlying our
business objectives; the benefits to our customers, and their trading partners, of our products; our liquidity and
capital resources; and the impact of our acquisitions and investments on our business, financial condition, and
operating results.
Our forward-looking statements are not meant to predict future events or circumstances and may not be realized
because they are based upon current expectations that involve risks and uncertainties. Actual results and the timing of
certain events may differ materially from those currently expected as a result of these risks and uncertainties. Factors
that may cause or contribute to a difference between the expected or desired results and actual results include, but are
not limited to, the availability of and terms of equity and debt financing to fund our business, our reliance on the
development of our enterprise software business, our ability to continue to remain listed on the Nasdaq Capital
Market; competition in our target markets; economic conditions in general and in our specific target markets, our
ability to use and protect our intellectual property; and our ability to attract and retain qualified personnel, as well as
the risks discussed in Part 11, Item 1A of this report entitled Risk Factors. Given these uncertainties, investors are
cautioned not to place undue reliance on our forward-looking statements. We disclaim any obligation to update these
factors or to announce publicly the results of any revisions to any of the forward-looking statements contained in this
report to reflect future events or developments.
Company Overview
We are a provider of On-Demand Supply Management solutions to companies ranging in size from mid-market to the
Global 2000. We provide a full scope of Supply Management software, services, and domain expertise in areas that
include: Program Management, Spend Analysis, eSourcing, Contract Management, and Supplier Performance
Management. Our solutions provide our clients with the visibility, insight and control required to identify, realize, and
sustain value from supply management initiatives.
Our software customers license our software pursuant to either a perpetual license or a time-based license. Our
software is licensed by module, with our customers selecting from modules that include: Spend Manager, Program
Manager, Negotiation Manager, Contract Manager, and Performance Manager. Verticalnet employs technical
consultants to provide project management and training during software implementation. In addition to traditional
software installation, training, and Application Service Provider ( ASP ) hosting, Verticalnet offers the majority of its
software products in an On-Demand delivery model. On-Demand delivery enables our customers to pay a single
annual fee that includes software license, maintenance, application hosting, and customer/community support. The
Company believes that its On-Demand delivery model mitigates the software implementation costs for its customers,
and reduces the obstacles to a successful supply management initiative.
In addition to implementation services, our consultants provide customers with supply management business process
consulting, primarily in the areas of Spend Analysis and Collaborative Sourcing. Our customers typically pay for
professional services at an hourly rate for the time it takes us to complete the project. Most professional services
engagements also include short-term licenses of Verticalnet technology required to complete the engagement.
Examples of such technology include our Advanced Bid Collection and Bid Analysis Optimization software.
In addition to our packaged applications and implementation services, Verticalnet offers custom software
development for customers that desire to build additional supply management capabilities. Verticalnet s Solution
Center works with clients to define custom development requirements and build out the required functionality.
Verticalnet offers a flexible software platform that enables rapid, cost effective custom development for customers
with advanced, complex requirements.
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Critical Accounting Policies and Estimates

Our discussion and analysis of our financial condition and consolidated results of operations are based upon our
condensed consolidated financial statements, which have been prepared in accordance with generally accepted
accounting principles in the United States. The preparation of our condensed consolidated financial statements
requires us to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenue and
expenses and related disclosure of contingent assets and liabilities. On an on-going basis, we evaluate our estimates
based upon historical experience and various other assumptions that we believe to be reasonable under the
circumstances, the results of which form the basis for making judgments about the carrying values of assets and
liabilities that are not readily apparent from other sources. Our actual results may differ from these estimates.

We believe that our critical accounting policies affect our more significant estimates and judgments used in the
preparation of our consolidated financial statements. Our Annual Report on Form 10-K for the year ended

December 31, 2006 contains a discussion of these critical accounting policies. There have been no significant changes
in our critical accounting policies since December 31, 2006. See also Note 1 to our unaudited condensed consolidated
financial statements for the three and nine month period ending September 30, 2007 as set forth herein.
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RESULTS OF CONTINUING OPERATIONS FOR THE THREE AND NINE MONTHS ENDED
SEPTEMBER 30, 2007 AND 2006
The following table sets forth statement of operations data expressed as a percentage of total revenues for the periods

indicated (some items may not add due to rounding):

Revenues:
Software and software related
Services

Total revenues

Cost of revenues:

Cost of software and software related
Cost of services

Amortization of acquired technology and
customer contracts

Total cost of revenues

Gross profit

Operating expenses:

Research and development

Sales and marketing

General and administrative

Litigation and settlement costs
Restructuring charges (reversals)
Impairment charge for goodwill
Amortization of other intangible assets

Total operating expenses

Operating loss

Interest and other expense (income), net

Net loss
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Three months ended Nine months ended
September 30, September 30,

2007 2006 2007 2006
55.0% 56.1% 49.5% 47.0%
45.0% 43.9% 50.5% 53.0%

100.0% 100.0% 100.0% 100.0%
11.4% 12.7% 10.7% 13.9%
29.8% 25.1% 32.2% 33.7%

3.9% 6.5% 6.3% 6.3%
45.0% 44.3% 49.1% 53.8%
55.0% 55.7% 50.9% 46.2%
27.1% 28.8% 28.5% 33.2%
38.6% 39.1% 38.5% 44.5%
42.0% 37.1% 36.9% 39.8%
0.1% 8.4%

(0.5%) 1.6%

80.5%

2.8% 4.8% 2.9% 5.4%

110.5% 109.4% 106.9% 213.4%
(55.5%) (53.7%) (56.0%) (167.1%)
(9.8%) 27.4% 12.5% 12.1%
(45.7%) (81.1%) (68.5%) (179.3%)
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September 30,
2007 2006
Dedicated Dedicated
Offshore Offshore
Employees Consultants Total Employees Consultants Total

Cost of revenues 26 7 33 35 4 39
Research and development 18 11 29 24 23 47
Sales and marketing 21 21 25 25
General and administrative 13 13 18 18
Total 78 18 96 102 27 129
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Revenues
Three Months Nine Months
Ended Ended
(in thousands) September 30, Difference September 30, Difference
2007 2006 $ Yo 2007 2006 $ %
Software and
software related $ 1,671 $ 2,343 $ (672) (287%) $489%0 $ 5774 $ (884) (15.3%)
Services 1,367 1,830 (463) (25.3%) 4,981 6,500 (1,519) (23.4%)
Total revenues $ 3,038 $ 4,173  $(1,135) 27.2%) $9,871 $ 12,274  $(2,403) (19.6%)

Revenue Concentration
As of and for the nine months ended September 30, 2007 and 2006, revenues and amounts due from our largest
customers were as follows (in thousands):

2007 2006
Accounts Accounts
% of % of
Receivable Total Receivable Total
Balance Balance

Customer (a) Revenues Revenues (a) Revenues Revenues
A $ 59 $ 457 4.60% $ 154 $ 1,460 11.9%
B 44 564 5.7 85 2,049 16.7
All others, net of allowance
(b) 3,373 8,850 89.7 4,618 8,765 71.4
Total $ 3,476 $ 9,871 100.0% $ 4,857 $ 12,274 100.0%

(a) Represents both
billed and

unbilled
amounts.

(b) Total includes

unbilled

amounts as of

September 30,

2007 and 2006

of $343,000 and

$817,000,

respectively.
Revenues from the same customers for the three months ended September 30, 2007 and 2006 were as follows (in
thousands):

2007 2006
% of Total % of Total
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Customer Revenues Revenues Revenues Revenues

A $ 112 37%  $ 240 5.8%
B 135 4.4 1,013 24.3
All others 2,791 91.9 2,920 69.9
Total $ 3,038 100.0% $ 4,173 100.0%

Software and software related revenues are comprised of software licenses, third party software reseller commissions,
hosting, and maintenance revenues. Services revenues represent revenue derived from consulting services.

Due to the different accounting treatment of our revenue streams under applicable accounting guidance, each type of
revenue has a different impact on our condensed consolidated financial statements. For our on-demand hosted
term-based licensed solutions, the prices are generally fixed for a specific period of time, and revenue is recognized
ratably over the term. Therefore, a hosted term-based license will result in significantly lower current-period revenue
than an equal-sized perpetual license, but with higher revenue recognized in future periods. Similarly, maintenance
fees are generally fixed for a specific period of time, and revenue is recognized ratably over the maintenance term.
Maintenance contracts are typically entered into when new software licenses are purchased, at a specified percentage
of the software license fee. In addition, most of our customers renew their maintenance contracts annually to continue
receiving product updates and product support. Service revenues are driven by a contract or statement of work, in
which the fees may be fixed for specific services to be provided over time or billed on a time and materials basis. Like
subscription and maintenance fees, service fees revenue is recognized over the course of the fixed time or project
period. As a result, cash flows from these licenses and or services will precede revenue recognition and are included in
deferred revenue until they are recognized. To the extent that revenue precedes cash flows or contractual billing terms,
the amounts are included in unbilled accounts receivable.

As presented in the table above, the decrease in total revenues for the nine months ended September 30, 2007
compared to the same period in 2006 was primarily due to the decrease in revenues generated from our two largest
customers in 2006, which decreased by approximately $2.5 million. This decrease was offset by a continuing increase
in revenues from our core offerings. Since 2002, Customer B has been one of our largest customers, however, due to
where we are in the lifecycle of the relationship, the customer s need for our services is decreasing and we expect the
revenue we will be generating from them will continue to decrease. With regard to Customer A, we have experienced
a decrease in revenue levels in 2007 and we expect the decrease to continue. Historically, revenues generated from
Customer A have varied significantly by quarter.
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The Company recognizes revenue from the commissions on third-party reseller arrangements upon delivery of the
related license to the end user customer by the software vendor, as well as compliance with the other revenue
recognition criteria. During the three and nine months ended September 30, 2007, the Company recorded $151,000
and $356,000, respectively, in third party software reseller commissions, primarily as a result of our relationship with
IBM in the United Kingdom and the sale of their software. During the three and nine months ended September 30,
2006, the Company recorded $68,000 and $302,000, respectively, in third party software reseller commissions,
primarily as a result of our relationship with IBM in the United Kingdom and the sale of their software.

The Company continues to sign additional software and software related agreements. During the three months ended
September 30, 2007, the Company entered into 9 new software and software related agreements with customers for a
total value of $1.6 million compared to 16 new software and software related agreements for a total value of

$4.6 million during the same period in 2006. During the nine months ended September 30, 2007, the Company
entered into 19 new software and software related agreements with customers for a total value of $4.1 million
compared to 32 new software and software related agreements for a total value of $6.8 million during the same period
in 2006. However, as discussed above, under applicable accounting guidance we recognize the software revenues
ratably over the term of the contract and, therefore, it is not reflected in its entirety in revenue during the three and
nine months ended September 30, 2007.

Cost of Revenues
Three Months Nine Months
Ended Ended
(in thousands) September 30, Difference September 30, Difference
2007 2006 $ %o 2007 2006 $ %
Cost of software and
software related 345 529 (184) (34.8%) 1,053 1,702 (649) (38.1%)
Cost of services 904 1,047 (143) (13.7%) 3,178 4,131 (953) (23.1%)
Amortization of acquired
technology and customer
contracts 117 272 (155) (57.0%) 617 768 (151) (19.7%)
Total cost of revenues 1,366 1,848 (482) (26.1%) 4,848 6,601 (1,753) (26.6%)

As a result of our continuing cost saving efforts, we have been able to remove significant costs, specifically headcount
related costs from our cost structure. During the remainder of 2007, we will continue to investigate opportunities to
remove costs from our ongoing operations. We expect that our cost of revenues and operating costs will be at lower
levels going forward compared to where they were previously.

Cost of Software and Software Related

The cost of software and software related is comprised primarily of headcount related costs, including the cost of the
Company s customer support function, which is provided to customers as part of recurring maintenance fees, and
third-party provided hosting services, as well as related infrastructure costs. Also included is the cost of royalties on
technology contained in our products that is licensed from third parties.

Software and software related costs decreased by approximately $184,000 during the three months ended

September 30, 2007 as compared to the same period in 2006. The decrease was primarily due to the reduction in
hosting costs, headcount related costs, off-shore resources, and stock based compensation of $63,000, $94,000,
$29,000, and $19,000, respectively. These reductions are the result of the Company s efforts to remove costs from its
ongoing operations and were achieved as a result of the Company s shift from onshore to offshore resources and by the
Company switching to a different third-party hosting provider.

Software and software related costs decreased by approximately $649,000 during the nine months ended

September 30, 2007 as compared to the same period in 2006. The decrease was primarily due to the reduction in
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hosting costs, headcount related costs, off-shore resources, and stock based compensation of $289,000, $222,000,
$98,000, and $62,000, respectively. These reductions are the result of the Company s efforts to remove costs from its
ongoing operations and were achieved as a result of the Company s shift from onshore to offshore resources and by the
Company switching to a different third-party hosting provider.

Cost of Services

Cost of services includes the cost of Company and third-party consultants who are primarily responsible for the
software implementations and configurations, as well as providing other supply chain consulting services, and related
infrastructure costs.

The decrease in service related costs during the three months ended September 30, 2007 was attributed to a reduction
in headcount related costs, travel and entertainment costs and billable reimbursed expense costs of $196,000, $11,000
and $58,000, respectively, as compared to the same period in 2006. These decreases were offset by increases
third-party consulting, infrastructure and other service costs of $64,000, $39,000 and $19,000, respectively, as
compared to the same period in 2006.
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The decrease in service related costs during the nine months ended September 30, 2007 was attributed to a reduction
in headcount related costs, travel and entertainment costs, stock based compensation, billable reimbursed expenses,
and infrastructure costs of $748,000, $72,000, $162,000, $245,000, and $51,000, respectively, as compared to the
same period in 2006. These decreases were offset by increases third-party consulting and other service costs of
$262,000 and $63,000, respectively, as compared to the same period in 2006.

Amortization of Acquired Technology and Customer Contracts

Amortization of acquired technology and customer contracts decreased for the three and nine months ended
September 30, 2007 as compared to the same period in 2006 was a result of the completion of amortization of certain
intangible assets acquired from the Tigris and B2eMarkets acquisitions, which occurred in January 2004 and

July 2004, respectively.

Operating Expenses
Three Months Nine Months
Ended Ended
(in thousands) September 30, Difference September 30, Difference
2007 2006 $ % 2007 2006 $ %
Research and
development 824 1,201 (377) (31.4%) 2,811 4,074 (1,263) (31.0%)
Sales and marketing 1,172 1,630 (458) (28.1%) 3,804 5,464 (1,660) (30.4%)
General and
administrative 1,276 1,547 (271) (17.5%) 3,645 4,885 (1,240) (25.4%)
Litigation and
settlement costs 6 (6) (100.0%) 1,032 (1,032)  (100.0%)
Restructuring charges
(reversals) 21) 21 (100.0%) 195 (195)  (100.0%)
Impairment charges
for goodwill and
intangible assets n/a 9,877 9,877)  (100.0%)
Amortization of other
intangible assets 86 201 (115) (57.2%) 288 660 (372) (56.4%)
Total operating
expenses 3,358 4,564  (1,206) (26.4%) 10,548 26,187 (15,639) (59.7%)

Operating expenses, including cost of revenues, decreased to $4.7 million in the three months ended September 30,
2007 compared to $6.4 million in the three months ended September 30, 2006. The decrease in operating expenses is
primarily a result of an overall decline in operating costs due to the cost cutting measures initiated in 2006 and 2007.
Operating expenses, including cost of revenues, decreased to $15.4 million in the nine months ended September 30,
2007 compared to $32.8 million in the nine months ended September 30, 2006. The decrease in operating expenses is
primarily attributable to the elimination of litigation and settlement cost, restructuring charges, an impairment charge
for goodwill of $9.9 million, and an overall decline in operating costs due to the cost cutting measures initiated in
2006 and 2007.

Research and Development

Research and development costs consist primarily of headcount related costs of the Company s product strategy,
development, and testing employees and offshore development contractors, as well as related infrastructure costs.
During the three months ended September 30, 2007, the decrease in research and development costs were primarily
the result of the reduction in historical headcount related costs, third-party consulting costs (other than off-shore
development), stock based compensation, software license costs, and off-shore resources of $172,000, $116,000,
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$45,000, $16,000 and $48,000, respectively. These costs decreases were offset by in increase in other related costs of
$20,000. The Company has taken many steps to lower its overall cost structure, including the reduction of personnel.
We have seen the impact of these cost reductions and we expect to continue to see their impact going forward.
During the nine months ended September 30, 2007, the decrease in research and development costs were primarily the
result of the reduction in historical headcount related costs, third-party consulting costs (other than off-shore
development), off-shore resources, and stock based compensation of $573,000, $281,000, $182,000, and $153,000,
respectively. These costs were further reduced by a decrease in software license costs, and other related costs of
$56,000 and $18,000, respectively. The Company has taken many steps to lower its overall cost structure, including
the reduction of personnel. We have seen the impact of these cost reductions and we expect to continue to see their
impact going forward.

As of September 30, 2007, the Company had a total of 29 people dedicated to development, which includes 11
dedicated offshore developers, compared to a total development headcount of 47, including 23 dedicated offshore
developers as of September 30, 2006.
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Sales and Marketing

Sales and marketing expenses consist primarily of headcount related costs, as well as incentive compensation for sales
and marketing employees, related travel and infrastructure expenses, and third-party marketing costs.

There was a decrease in sales and marketing expenses for the three months ended September 30, 2007 as compared to
the same period in 2006. Accounting for the decrease were decreases in historical headcount related costs, stock based
compensation, marketing expenses, such as advertising, public relations, and trade show costs, infrastructure and other
sales and marketing costs of $252,000, $93,000, $80,000, $10,000, and $23,000, respectively. We have seen the
impact of our cost reductions on sales and marketing expenses and we expect to continue to see their impact going
forward.

There was a decrease in sales and marketing expenses for the nine months ended September 30, 2007 as compared to
the same period in 2006. Accounting for the decrease were decreases in historical headcount related costs, marketing
expenses, such as advertising, public relations, and trade show costs, stock based compensation, travel and
entertainment costs, infrastructure and other sales and marketing costs of $772,000, $348,000, $288,000, $107,000,
$63,000 and $82,000, respectively. We have seen the impact of our cost reductions on sales and marketing expenses
and we expect to continue to see their impact going forward.

General and Administrative

General and administrative expenses consist primarily of headcount related costs for our executive, administrative,
finance, legal, and human resources personnel, as well as related infrastructure costs. In addition, general and
administrative expenses include directors and officers insurance, and audit, legal, and other professional fees.

The decrease in general and administrative expenses for the three months ended September 30, 2007 was primarily a
result of historical headcount costs, stock based compensation, professional fees, and insurance costs of $91,000,
$170,000, $145,000, and $28,000, respectively, as compared to the same period in 2006. These costs were offset by an
increase in infrastructure, public company, general consulting and other general and administrative costs of $25,000,
$70,000, $50,000 and $18,000, respectively, as compared to the same period in 2006. These decreases are a result of
the Company s continuing commitment to control its costs.

The decrease in general and administrative expenses for the six months ended September 30, 2007 was primarily a
result of stock based compensation, historical headcount costs, insurance costs, tax expense, professional fees, and
other general and administrative costs of $603,000, $461,000, $109,000, $50,000, $179,000, and $73,000,
respectively, as compared to the same period in 2006. These costs were offset by an increase in infrastructure, public
company, and general consulting costs of $120,000, $64,000 and $51,000, respectively, as compared to the same
period in 2006. These decreases are a result of the Company s continuing commitment to control its costs.

Litigation and Settlement Costs

During the three and nine months ended September 30, 2007, there were no litigation and settlement costs recorded.
During the three months ended September 30, 2006, the Company recorded $6,000 of general litigation expenses. For
the nine months ended September 30, 2006, the Company recorded $730,000 in expenses for a settlement relating to a
suit filed by a former partner, and now a competitor, charging that Tigris, a company Verticalnet acquired in 2004,
had appropriated certain trade secrets from the former partner in a period prior to Verticalnet s acquisition and that
Verticalnet was improperly continuing to use these trade secrets. In addition, the Company incurred litigation related
expenses of $302,000 relating to the Jodek Case (see Note 8 to the condensed consolidated financial statements).
Restructuring Charges

During the three and nine months ended September 30, 2007, there were no restructuring charges recorded.

During the three months ended September 30, 2006, we reversed $21,000 of the $238,000 restructuring charges
previously recorded during the three months ended March 31, 2006. These restructuring charges were recorded in
connection with the Company s strategic and organizational initiatives designed to realign business operations,
eliminate acquisition related redundancies, and reduce costs.
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Impairment Charge for Goodwill

In accordance with SFAS No. 142, we perform a test for impairment on an annual basis or as events and
circumstances indicate that goodwill or other intangible assets may be impaired and that the carrying values may not
be recoverable. We perform our annual assessment for impairment in the fourth quarter of each fiscal year. In

June 2006, based on our current market capitalization as well as other business indicators (including the Company s
decreasing relationship with one of the Company s largest customers), we concluded that we were required to assess
whether any portion of our recorded goodwill balance was impaired. This test requires a comparison of the fair value
of a reporting unit with its carrying amount, including goodwill. The Company consists of one reporting unit. For
purposes of the impairment test, we consider the market capitalization of the Company to be representative of its fair
value. Accordingly, we estimated the fair value of the Company based on the total number of shares outstanding
multiplied by the closing stock price on June 30, 2006, and compared such amount to the carrying value of the
Company s net assets at that time. Based on our analysis, the Company s fair value was less than the carrying value of
the Company s net assets, thereby necessitating that we assess our recorded goodwill for impairment. As required by
SFAS No. 142, in measuring the amount of goodwill impairment, we made a hypothetical allocation of the estimated
fair value of the Company to the tangible and intangible assets (other than goodwill) and liabilities. Based on this
allocation, we concluded that goodwill was impaired in the amount of $9.9 million.

As of September 30, 2007 and October 31, 2007, the fair value of the Company (based on market capitalization as
well as the transaction described in Note 13) was greater than the carrying value of the Company s net assets.
Accordingly, no impairment was indicated. As of September 30, 2007, and through the date of the filing of this Form
10-Q, the Company s market value has continued to decline. If our market value continues to decline, we may get to a
point where an additional impairment charge would be necessary. At that time, we may be required to record a
significant charge to earnings in our financial statements during the period in which the amount of the impairment of
our goodwill or amortizable intangible assets is determined.

Amortization of Other Intangible Assets

The decrease in amortization of other intangible assets during the three and nine month ended September 30, 2007 as
compared to the same periods in 2006 was a result of the completion of amortization of certain other intangible assets
acquired from the Tigris and B2eMarkets acquisitions, which occurred in January 2004 and July 2004, respectively,
offset by the addition of the amortization of other intangible assets acquired from the Digital Union acquisition which
occurred in July 2005.

Interest and Other Expense (Income), Net

Interest and other expense (income), net is comprised of the following (in thousands):

Three months ended Nine months ended
September 30, September 30,

2007 2006 2007 2006
Interest expense, net $ 433 $ 1,199 $ 1,301 $ 2,707
Perpetual licensing transaction (23) (800)
Change in fair value of derivative liabilities 6 (64) (153) (1,265)
Change in fair value of warrant liabilities (994) 596
Loss on asset disposal 316 316
Transaction loss (gain) 1 9 8 47
Other expenses (income), net (36) 1 (34)

$ 297) % 1,145 $ 1,234 $ 1,489

Interest Expense, net

At the time of the issuance of the Convertible Notes, we recorded a debt discount of $2.4 million related to the
derivative liabilities. This amount is being amortized over the life of the Convertible Notes and recorded as additional
interest expense. During the three months ended September 30, 2006, we recorded $308,000, as interest expense
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related to this amortization. During the nine months ended September 30, 2007 and 2006, we recorded $217,000 and
$1.1 million, respectively, as interest expense related to this amortization.

At the time of the issuance of the Discount Note, we recorded a debt discount of $1.3 million. This amount is being
amortized over the life of the Discount Note and recorded as additional interest expense. During the three months
ended September 30, 2007 and 2006, we recorded $93,000 and $425,000, respectively, as interest expense related to
this amortization. During the nine months ended September 30, 2007 and 2006, we recorded $253,000 and $674,000,
respectively, as interest expense related to this amortization.

During the three months ended September 30, 2007 and 2006, the Company recorded $21,000 and $211,000,
respectively, of interest expense related to the amortization of deferred financing costs related to the Convertible
Notes and the Discount Note. During the nine months ended September 30, 2007 and 2006, the Company recorded
$120,000 and $467,000, respectively, of interest expense related to the amortization of deferred financing costs related
to the Convertible Notes and the Discount Note.
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Perpetual Licensing Transaction

During the second quarter of 2007, the Company entered into an agreement with a third party, which allowed the third
party access to the source code and object code to a Company s legacy software platform, and provided access to other
customers with the possibility of assigning their existing contracts for up to $1,000,000. As part of the transaction,
Verticalnet granted the customer an irrevocable, perpetual, worldwide, non-exclusive, non-transferable, fully paid-up,
right and license of a legacy software, in both source code and object code forms. It was determined that the
transaction did not satisfy the definition of revenue but was a sale of assets. Therefore, the Company recorded this
transaction as part of interest and other (income) expense, net.

Upon assignment of the Existing Agreements, the third party shall assume full relationship and contractual
responsibility for each Customer account covered by each such Existing Agreement, including maintenance of
production environments, customer support, hosting, Updates of the Licensed Software and all other obligations of
Verticalnet set forth in the Existing Agreements. The third party will be responsible for all hardware and third party
software costs required to create necessary environments required for development, deployment, testing and
production environments. Prior to the assignment of the Existing Agreements, Verticalnet shall continue to provide all
maintenance of production environments, customer support, hosting, Updates of the Licensed Software and all other
obligations of Verticalnet set forth in the Existing Agreements. For those customer contracts that are assigned
Verticalnet will be entitled to 80% of future contract billings and up to 50% of the first year billings on any renewals.
Change in Fair Value of Derivative Liabilities

As a result of certain features contained in our Convertible Notes and related warrants, we were required under U.S.
generally accepted accounting principles to record derivative liabilities, which have an aggregate fair value of $76,000
and $229,000 as of September 30, 2007 and December 31, 2006, respectively, and are recorded as part of accrued
expenses on the accompanying condensed consolidated balance sheet.

Each quarter, we are required to revalue the derivative liabilities and the change from the prior period will be recorded
as a non-cash charge or benefit in the condensed consolidated statement of operations. During the three months ended
September 30, 2007 and 2006, we recorded a non-cash benefit of $6,000 and $64,000, respectively. During the nine
months ended September 30, 2007 and 2006, we recorded a non-cash benefit of $153,000 and $1.3 million,
respectively. Changes in the fair value of the derivative liabilities are primarily measured using the Black-Scholes
valuation model and are recorded as a change in fair value of derivative liabilities in the condensed consolidated
statement of operations. The fair value of the derivative liabilities are directly affected by the change in the market
value of our stock.

Change in Fair Value of Warrant Liabilities

As a result of certain features contained in our Series B Preferred Stock and related warrants, we were required under
U.S. generally accepted accounting principles to record warrant liabilities within non- current liabilities. As a result of
proposals passed at our shareholder meeting on August 15, 2007 the certain features were no longer determined to be
liabilities and therefore the Series B Preferred Stock and related warrants are now classified as part of shareholders
equity on the accompanying condensed consolidated balance sheet. Until the shareholder s meeting we were required
to revalue the warrants and the change from the prior period was recorded as a non-cash charge or benefit in the
condensed consolidated statement of operations. During the three and nine months ended September 30, 2007, we
recorded a non-cash benefit of $1.0 million and a non-cash charge of $596,000, respectively. Changes in the fair value
of the warrant liabilities are primarily measured using the Black-Scholes valuation model and are recorded as a charge
to interest and other expense (income), net in the condensed consolidated statement of operations. The fair value of
the warrant liabilities are directly affected by the change in the market value of our stock.

Loss on Asset Disposal

On August 6, 2007, the Company and 261 Fifth Avenue TIC Owner LLC and Normandy 261 5th Ave, LLC
(collectively, the Landlord ) entered into a Cancellation Agreement (the Cancellation Agreement ). The Cancellation
Agreement terminated the Agreement of Lease (the Lease ) entered into with respect to certain office space leased by
the Company in New York, New York (the Premises ). The Lease was entered into in August 2000 by Tigris Corp. and
was transferred to the Company when it acquired Tigris Corp. in January 2004. The expiration date of the Lease was
originally December 31, 2010. As a result of the termination of the lease, we wrote off $316,000 represented the net
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carrying value of all leasehold improvements. In addition, the Company recorded approximately $174,000 in costs
associated with the termination of the New York City office lease. These costs are recorded as part of operating
expenses in the condensed consolidated statement of operations.
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LIQUIDITY AND CAPITAL RESOURCES
The following table highlights key financial measurements of the Company:

September
(in thousands) 30, December 31,
2007 2006

Cash and cash equivalents $ 642 $ 2,809
Accounts receivable, net $ 3,476 $ 3,877
Working capital (deficit) $ (9,449) $ (4,160)
Current ratio 0.36 0.64
Deferred revenues $ 4,880 $ 4,613
Total debt and other non-current liabilities, including current portion and

derivative liabilities $ 5,724 $ 7,669

Nine Months Ended September 30,

2007 2006
Cash flow activities:
Net cash used in operating activities $ (2,780) $ (3,798)
Net cash provided by investing activities 116 32
Net cash provided by financing activities 520 3,343

Historically, the Company has funded itself primarily through the sale of equity and debt instruments, as well as
revenue from operations.

Operating activities

During the nine months ended September 30, 2007, net cash used in operating activities was approximately

$2.8 million and was primarily a result of the net loss from operations of $6.7 million, offset by a $2.7 million in other
non-cash charges, an increase of $178,000 in accounts payable and accrued expenses, an increase of $267,000 in
deferred revenues, and a decrease of $401,000 in accounts receivable and a decrease of $288,000 prepaid expenses
and other assets.

Investing activities

During the nine months ended September 30, 2007, net cash provided by investing activities was $116,000 which was
primarily due to the decrease of $155,000 in restricted cash resulting from the early termination of our New York City
office lease (see Note 12 to the condensed consolidated financial statements) offset by $39,000 in to capital
expenditures.

Financing activities

On October 25, 2007, we entered into an Agreement and Plan of Merger (the Merger Agreement ) with BravoSolution
S.p.A, a corporation organized under the laws of Italy ( BravoSolution ), and BravoSolution U.S.A., Inc., a
Pennsylvania corporation and wholly-owned subsidiary of BravoSolution ( Merger Sub ). Pursuant to the Merger
Agreement, Merger Sub will merge with and into the Company and the Company will become a wholly-owned
subsidiary of BravoSolution (the Merger ). Pursuant to the Merger Agreement, at the effective time of the Merger:
(1) all outstanding shares of common stock of the Company will be converted into the right to receive $2.56 per share
in cash without interest (the Common Consideration ); (ii) all outstanding shares of Series B Preferred Stock of the
Company will be converted into the right to receive either $0.38750 or $0.26875 per share in cash (in accordance with
the Merger Agreement) without interest; and (iii) all outstanding shares of Series C Preferred Stock, par value $0.01
per share, of the Company (the Series C Preferred Stock ) will be canceled and retired, and no payment or distribution
shall be made with respect thereto.

We will call and hold a special shareholder meeting as soon as reasonably practicable for the purpose of voting on the
adoption of the Merger Agreement and the related Plan of Merger, and the approval of the Merger. Our Board of
Directors has unanimously approved the Merger Agreement, the related Plan of Merger and the Merger, and
recommends that our shareholders approve the Merger. Consummation of the Merger is subject to customary
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conditions, including, among other things, approval of the Merger Agreement and the related Plan of Merger by our
shareholders. However, no assurance can be given that we will be able to complete the Merger.

In connection with the execution of the Merger Agreement, on October 25, 2007, we entered into a Stock Purchase
Agreement ( Series C Purchase Agreement ) with Merger Sub. Pursuant to the Series C Purchase Agreement, Merger
Sub purchased 322,007 shares of Series C Preferred Stock for a purchase price of $824,338. The shares of Series C
Preferred Stock were issued at the closing of the transactions contemplated by the Series C Purchase Agreement on
October 31, 2007. The Series C Preferred Stock transaction resulted in net proceeds to the Company of approximately
$800,000 after deducting the estimated offering costs and fees.
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Pursuant to the Merger Agreement, the Company will solicit alternative acquisition proposals from third parties
through November 19, 2007. After this period, the Company is not permitted to solicit other proposals and may not
share information or have discussions regarding alternative proposals, except in certain circumstances. The Company
may terminate the Merger Agreement under certain circumstances, including if its Board of Directors determines in
good faith that it has received a superior proposal, and otherwise complies with certain terms of the Merger
Agreement. In specific circumstances termination fees must be paid if the merger is not completed.

In the event that the transaction discussed above or an alternative transaction is not completed within the timeframe
described above, the company s current liquidity position will continue to create challenges for the business. Due to
our lower than expected billings for the first nine months of the 2007 and our most recent projections, we believe that
our current level of liquid assets and our expected cash flows from operations will not be sufficient to finance our
operations and financial commitments over the next 12 months without raising additional capital to support both
working capital and debt repayment. As a result we have taken action over the last twelve months to reduce expenses
and would expect to further reduce our cost structure as well as continue to explore opportunities to sell or license
certain of our non-strategic technology assets, subject to obtaining any consent required by the holder of our senior
subordinated discount note (the Discount Note ). If we are successful in the sale or licensing of these non-strategic
assets, we may be required to use the proceeds to repay the outstanding principal amount of the Discount Note.

Over the last year we have undertaken a lengthy and extensive process to either seek additional financing or explore
other strategic alternatives for the business. While we have been successful in raising both debt and equity capital in
the past, there is no assurance that we will be successful in the future, should the BravoSolution transaction or an
alternative transaction not occur. In addition, should we successfully raise capital, such a financing is likely to be
highly dilutive to current shareholders and there is no assurance that financing options will be available at or near our
current share price or at levels achieved in previous financings. Should we prove unsuccessful in raising additional
capital, we may be unable to fund our financial obligations, both short-term and long-term.

Although we believe that opportunities exist for us to raise capital, no assurances can be given that we will be able to
raise sufficient capital to both fund working capital and repay the Discount Note when it comes due. In addition, while
we may seek to restructure some or all of the amount due under the Discount Note, no assurance can be given that we
will be successful in doing so. If we are able to raise additional capital by issuing equity securities, the terms and
prices for these financings may be much more favorable to the new investors than the terms obtained by our existing
shareholders and may dilute the ownership of our existing shareholders. In addition, the issuance of equity securities
below the conversion value of our Series B Preferred Stock, which as of September 30, 2007 was $2.00 per share (as
adjusted for the reverse stock split), may trigger the price protection anti-dilution terms of our Series B Preferred
Stock, which would make the Series B Preferred Stock convertible into a greater number of shares of common stock
and further dilute the ownership of existing shareholders.

As of September 30, 2007, the outstanding principal amount of $5.3 million under our Discount Note was classified as
a current liability given a current maturity date of April 1, 2008. On March 28, 2007, we amended the Discount Note
such that the maturity date can be extended at our option from April 1, 2008 to September 30, 2008. We have until
December 31, 2007 to exercise this option. Should this option be exercised, the principal amount of the Discount Note
will increase by approximately $600,000. In July 2007, we repaid $189,600 of the outstanding principal amount of the
Discount Note from proceeds received from the sale of Series B Preferred Stock described below, as consideration for
specific waivers provided by the Discount Note holder. We do not expect to be able to repay this obligation from cash
flow from operations and will need to find alternative sources of financing to satisfy this obligation. If we are able to
acquire additional financing from alternative sources, such financing will likely prove to be extremely dilutive to our
shareholders. In addition, there can be no assurance that we will be in compliance with the covenants under the
Discount Note, although, we were in compliance with the covenants under the Discount Note as of September 30,
2007. If we are unable to comply with the covenants under the Discount Note, the holder of the Discount Note may
declare us in default and may declare all amounts due under the Discount Note.

On June 1, 2007, we entered into a Share and Warrant Purchase Agreement ( Series B Purchase Agreement ) with
several individual and institutional investors (the Investors ). Under the terms of the Series B Purchase Agreement, the
Investors purchased 8,700,000 shares of Series B Preferred Stock for a purchase price of $2.175 million. The purchase
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price consisted of $1.575 million in new cash and $600,000 of debt previously loaned to the Company in May 2007
that automatically converted into the Series B Preferred Stock on a dollar-for-dollar basis.

The Series B Preferred Stock transaction resulted in net proceeds to the Company of approximately $1.95 million
(including the $600,000 from debt previously issued by the Company) after deducting the estimated offering costs and
fees. Approximately $729,000 of this financing was used to repay our senior convertible notes and the Discount Note.
We are using the remaining $1.2 million in proceeds from this transaction for working capital purposes.
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The following table outlines future contractual commitments (see Notes 2, 5, 7, and 8 to the condensed consolidated

financial statements):

Senior subordinated discount
notes (b)

Operating leases

Capital leases (c)

Liability settlement (d)
Tenant improvement loan (e)
Insurance financing (f)
Employment agreements (g)
Other obligations (h)

Total

(a) Reflects
amounts
payable over the
last three
months of 2007.

(b) Senior
subordinated
discount note
include future
interest
obligations.

(c) Capital lease
balances include
future interest
obligations.

(d) Liability
settlement
balances include
future interest
obligations.

(e) Tenant
improvement
loan balances
include future
interest

Table of Contents

Expected Cash Payment by Period
(in thousands)

2007(a) 2008 2009 2010
$ 325 § 5629 $ $
106 276 83 75
25 38 1
50 150
3 7
176 36
256 456 257
14 12
$ 955 $ 6604 $ 341 $ 75

2011

Thereafter

$

Total

$ 5,954
540

64

200

10

212

969

26

$ 7,975
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obligations.

(f) Relates to
insurance policy
financing in
2007.

(g) Represents
minimum
salaries due to
certain
executives
based on
existing
employment
agreements. In
addition, these
agreements
provide for
additional
payments upon
employee
separation of
approximately
$904,000.

(h) Relates to

third-party

hosting facilities

and minimum

off-shore

development

resources

commitments.
Off-Balance Sheet Arrangements
We do not participate in transactions that generate relationships with unconsolidated entities or financial partnerships,
such as special purpose entities ( SPEs ) or variable interest entities (  VIEs ), which would have been established for the
purpose of facilitating off-balance sheet arrangements or other limited purposes. As of September 30, 2007 and
December 31, 2006, we were not involved with any unconsolidated SPEs or VIEs.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk
Foreign Currency Risk
We develop products primarily in the United States of America and India and market our products primarily in the
United States of America and Europe. As a result, our financial results could be affected by factors such as changes in
foreign currency exchange rates or weak economic conditions in foreign markets. Since the majority of our non-U.S.
sales are priced in currencies other than the U.S. dollar, a strengthening of the dollar versus the Euro or the British
Pound may reduce the level of reported revenues. If any of the events described above were to occur, our net sales
could be seriously impacted, since a growing portion of our net sales are derived from international operations. For the
nine months ended September 30, 2007 and 2006, approximately 23%, and 16%, respectively, of our total revenues
were derived from sales in currencies other than the U.S. dollar. For the three months ended September 30, 2007 and
2006, approximately 26% and 18%, respectively, of our total revenues were derived from sales in currencies other
than the U.S. dollar. Our U.S. dollar earnings and net cash flows from international operations may also be adversely
affected by changes in foreign currency exchange rates.
Interest Rate Risk
Other than the Convertible Notes and the Discount Note, our exposure to market risk related changes in interest rates
relates primarily to our cash and cash equivalents. We have invested in instruments that meet high quality credit
standards, as specified in our investment policy. The policy also limits the amount of credit exposure we may have to
any one issue, issuer, or type of investment. Due to the nature and size of our investment portfolio, we believe that a
sudden change in interest rates would not have a material effect on the value of the portfolio since in most cases the
average yield on our investments is approximately 5.1% at September 30, 2007. The impact on our future interest
income and future changes in investment yields will depend largely on the gross amount of our investment portfolio.
Derivatives
On August 16, 2005, the Company issued the Convertible Notes to the Convertible Note Holders (see Note 5 to the
condensed consolidated financial statements). The Convertible Notes are convertible into shares of Verticalnet s
common stock, at the option of the convertible note holders, at a fixed conversion price of $4.90 per share (the
Conversion Price ), subject to adjustment upon certain conditions, including certain issuances of stock at a price below
$4.90 per share, stock dividends or splits, and distributions of equity, debt, or assets. The Company also issued to the
convertible note holders warrants to purchase an aggregate of 84,268 shares of Verticalnet common stock at an
exercise price of $7.04 per share. The warrants are exercisable after six months from the closing date of the
Convertible Notes for a period of five years from the closing date. The term of the warrants can be extended by the
convertible note holders for the number of days that the shares underlying the warrants are not saleable as a result of
the suspension of trading of the Company s common stock on an applicable trading market and if the convertible note
holders are not permitted to use the prospectus included in the registration statement for the resale of the shares.
In accordance with SFAS No. 133, and related amendments and guidance, the conversion and prepayment feature are
considered a derivative instrument and are required to the extent not already a free standing contract, to be bifurcated
from the debt instrument and accounted for separately. In addition, to the extent the related debt instrument is
outstanding, the warrant is accounted for as a liability due to the existence of certain provisions in the instrument. As a
result, the Company recorded a total aggregate derivative liability of $2.4 million as of August 16, 2005. The
derivative liabilities consist of the conversion and prepayment feature, and the warrants which were both valued at
$1.2 million. Changes in the fair value of the derivative liabilities are primarily measured using the Black-Scholes
valuation model and are recorded in the consolidated statement of operations. The fair value of the derivatives is
directly affected by the change in the market value of the Company s common stock. As of September 30, 2007, the
fair value of the derivative liabilities for the warrants was $76,000. As of December 31, 2006, the fair value of the
derivative liabilities for the conversion and prepayment feature and the warrants was $119,000 and $110,000,
respectively.
On July 2, 2007, the Company made the final payment under the Note and Warrant Purchase Agreement, as amended,
with a combination of cash and its common stock and as a result, the Company issued 504,390 shares of common
stock. After this final payment under the Note and Warrant Purchase Agreement, as amended, we had zero shares of
common stock remaining available for issuance under the 2007 Registration Statement.
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On June 1, 2007, the Company entered into a Share and Warrant Purchase Agreement ( Series B Purchase Agreement )
with several individual and institutional investors (the Investors ) (see Note 6 to the condensed consolidated financial
statements). Under the terms of the Series B Purchase Agreement, the Investors purchased 8,700,000 shares of

Series B Preferred Stock for a purchase price of $2.175 million. The purchase price consisted of $1.575 million in
cash and $600,000 of debt loaned to the Company in early May that automatically converted into the Preferred Stock
on a dollar-for-dollar basis. In connection with the Series B Preferred Stock issuance, on August 16, 2007, the
Company issued the Investors warrants to purchase 543,750 shares of common stock with an exercise price per share
equal to $2.64 and warrants to purchase 543,750 shares of common stock with an exercise price per share equal to
$5.60. In addition, the Company issued the placement agent for the Series B Preferred Stock transaction warrants to
purchase 54,375 shares of common stock with an exercise price of $2.64 per share and warrants to purchase 54,375
shares of common stock with an exercise price of $5.60 per share. These warrants are exercisable after 185 days after
August 16, 2007 and have a 5 year term. The warrants were valued by the Company at $1,736,000 as of the date of the
closing of the Purchase Agreement. Prior to the increase in amount of authorized shares of common stock to
120,000,000 shares, the warrants were accounted for as a liability by the Company. Changes in the fair value of this
derivative liability are recorded in the consolidated statement of operations.

Item 4. Controls and Procedures

(a) Evaluation of disclosure controls and procedures. Our management, under the supervision and with the
participation of our Chief Executive Officer and Chief Accounting Officer, evaluated the effectiveness of our
disclosure controls and procedures as of September 30, 2007. Based on that evaluation, the Chief Executive Officer
and Chief Accounting Officer concluded that our disclosure controls and procedures as of September 30, 2007 have
been designed and are functioning effectively to provide reasonable assurance that the information required to be
disclosed by us in reports filed under the Securities Exchange Act of 1934 is (i) recorded, processed, summarized, and
reported within the time periods specified in the Securities and Exchange Commission s rules and forms and

(i1) accumulated and communicated to our management, including our Chief Executive Officer and Chief Accounting
Officer, as appropriate, to allow timely decisions regarding disclosure. We believe that a control system, no matter
how well designed and operated, cannot provide absolute assurance that the objectives of the control system are met,
and no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any,
within a company have been detected.

(b) Changes in internal controls. No change in our internal control over financial reporting occurred during our most
recent fiscal quarter that has affected, or is reasonably likely to affect, our internal control over financial reporting.
Part II. Other Information

Except as listed below, other items in Part II are omitted because the items are inapplicable or require no response.
Item 1. Legal Proceedings

There are no material changes from the legal proceedings as previously disclosed in our Form 10-K for the year ended
December 31, 2006 in Part II, Item 1 of Form 10-K.

Item 1A. Risk Factors

In addition to the other information set forth in this report, you should carefully consider the factors discussed in

Part I, Items 1A. Risk Factors in our Annual Report on Form 10-K for the year ended December 31, 2006 and the
additional factors set forth below, all of which could materially affect our business, financial condition or future
results. The risks described in our Annual Report on Form 10-K and below are not the only risks facing our Company.
Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial also may
materially adversely affect our business, financial condition and/or operating results.

We will require additional capital to fund our operations and obligations.

On October 25, 2007, we entered into an Agreement and Plan of Merger (the Merger Agreement ) with BravoSolution
S.p.A, a corporation organized under the laws of Italy ( BravoSolution ), and BravoSolution U.S.A., Inc., a
Pennsylvania corporation and wholly-owned subsidiary of BravoSolution ( Merger Sub ). Pursuant to the Merger
Agreement, Merger Sub will merge with and into the Company and the Company will become a wholly-owned
subsidiary of BravoSolution (the Merger ). Pursuant to the Merger Agreement, at the effective time of the Merger:
(1) all outstanding shares of common stock of the Company will be converted into the right to receive $2.56 per share
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in cash without interest (the Common Consideration ); (ii) all outstanding shares of Series B Preferred Stock of the
Company will be converted into the right to receive either $0.38750 or $0.26875 per share in cash (in accordance with
the Merger Agreement) without interest; and (iii) all outstanding shares of Series C Preferred Stock, par value $0.01

per share, of the Company (the Series C Preferred Stock ) will be canceled and retired, and no payment or distribution
shall be made with respect thereto.
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We will call and hold a special shareholder meeting as soon as reasonably practicable for the purpose of voting on the
adoption of the Merger Agreement and the related Plan of Merger, and the approval of the Merger. Our Board of
Directors has unanimously approved the Merger Agreement, the related Plan of Merger and the Merger, and
recommends that our shareholders approve the Merger. Consummation of the Merger is subject to customary
conditions, including, among other things, approval of the Merger Agreement and the related Plan of Merger by our
shareholders. However, no assurance can be given that we will be able to complete the Merger.

In connection with the execution of the Merger Agreement, on October 25, 2007, we entered into a Stock Purchase
Agreement ( Series C Purchase Agreement ) with Merger Sub. Pursuant to the Series C Purchase Agreement, Merger
Sub purchased 322,007 shares of Series C Preferred Stock for a purchase price of $824,338. The shares of Series C
Preferred Stock were issued at the closing of the transactions contemplated by the Series C Purchase Agreement on
October 31, 2007. The Series C Preferred Stock transaction resulted in net proceeds to the Company of approximately
$800,000 after deducting the estimated offering costs and fees.

Pursuant to the Merger Agreement, the Company will solicit alternative acquisition proposals from third parties
through November 19, 2007. After this period, the Company is not permitted to solicit other proposals and may not
share information or have discussions regarding alternative proposals, except in certain circumstances. The Company
may terminate the Merger Agreement under certain circumstances, including if its Board of Directors determines in
good faith that it has received a superior proposal, and otherwise complies with certain terms of the Merger
Agreement. In specific circumstances termination fees must be paid if the merger is not completed.

In the event that the transaction discussed above or an alternative transaction is not completed within the timeframe
described above, the company s current liquidity position will continue to create challenges for the business. Due to
our lower than expected billings for the first nine months of the 2007 and our most recent projections, we believe that
our current level of liquid assets and our expected cash flows from operations will not be sufficient to finance our
operations and financial commitments over the next 12 months without raising additional capital to support both
working capital and debt repayment. As a result we have taken action over the last twelve months to reduce expenses
and would expect to further reduce our cost structure as well as continue to explore opportunities to sell or license
certain of our non-strategic technology assets, subject to obtaining any consent required by the holder of our senior
subordinated discount note (the Discount Note ). If we are successful in the sale or licensing of these non-strategic
assets, we may be required to use the proceeds to repay the outstanding principal amount of the Discount Note.

Over the last year we have undertaken a lengthy and extensive process to either seek additional financing or explore
other strategic alternatives for the business. While we have been successful in raising both debt and equity capital in
the past, there is no assurance that we will be successful in the future, should the BravoSolution transaction or an
alternative transaction not occur. In addition, should we successfully raise capital, such a financing is likely to be
highly dilutive to current shareholders and there is no assurance that financing options will be available at or near our
current share price or at levels achieved in previous financings. Should we prove unsuccessful in raising additional
capital, we may be unable to fund our financial obligations, both short-term and long-term.

Although we believe that opportunities exist for us to raise capital, no assurances can be given that we will be able to
raise sufficient capital to both fund working capital and repay the Discount Note when it comes due. In addition, while
we may seek to restructure some or all of the amount due under the Discount Note, no assurance can be given that we
will be successful in doing so. If we are able to raise additional capital by issuing equity securities, the terms and
prices for these financings may be much more favorable to the new investors than the terms obtained by our existing
shareholders and may dilute the ownership of our existing shareholders. In addition, the issuance of equity securities
below the conversion value of our Series B Preferred Stock, which as of September 30, 2007 was $2.00 per share (as
adjusted for the reverse stock split), may trigger the price protection anti-dilution terms of our Series B Preferred
Stock, which would make the Series B Preferred Stock convertible into a greater number of shares of common stock
and further dilute the ownership of existing shareholders.

As of September 30, 2007, the outstanding principal amount of $5.3 million under our Discount Note was classified as
a current liability given a current maturity date of April 1, 2008. On March 28, 2007, we amended the Discount Note
such that the maturity date can be extended at our option from April 1, 2008 to September 30, 2008. We have until
December 31, 2007 to exercise this option. Should this option be exercised, the principal amount of the Discount Note
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will increase by approximately $600,000. In July 2007, we repaid $189,600 of the outstanding principal amount of the
Discount Note from proceeds received from the sale of Series B Preferred Stock described below, as consideration for
specific waivers provided by the Discount Note holder. We do not expect to be able to repay this obligation from cash
flow from operations and will need to find alternative sources of financing to satisfy this obligation. If we are able to
acquire additional financing from alternative sources, such financing will likely prove to be extremely dilutive to our
shareholders. In addition, there can be no assurance that we will be in compliance with the covenants under the
Discount Note, although, we were in compliance with the covenants under the Discount Note as of September 30,
2007. If we are unable to comply with the covenants under the Discount Note, the holder of the Discount Note may
declare us in default and may declare all amounts due under the Discount Note.
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On June 1, 2007, we entered into a Share and Warrant Purchase Agreement ( Series B Purchase Agreement ) with
several individual and institutional investors (the Investors ). Under the terms of the Series B Purchase Agreement, the
Investors purchased 8,700,000 shares of Series B Preferred Stock for a purchase price of $2.175 million. The purchase
price consisted of $1.575 million in new cash and $600,000 of debt previously loaned to the Company in May 2007
that automatically converted into the Series B Preferred Stock on a dollar-for-dollar basis.
The Series B Preferred Stock transaction resulted in net proceeds to the Company of approximately $1.95 million
(including the $600,000 from debt previously issued by the Company) after deducting the estimated offering costs and
fees. Approximately $729,000 of this financing was used to repay our senior convertible notes and the Discount Note.
We are using the remaining $1.2 million in proceeds from this transaction for working capital purposes.
Our indebtedness and debt service obligations may adversely affect our cash flows.
Our indebtedness could have significant negative consequences, including, but not limited to:
requiring the dedication of a substantial portion of our expected cash flow from operations to service the
indebtedness, thereby reducing the amount of expected cash flow available for other purposes, including
capital expenditures;

increasing our vulnerability to general adverse economic and industry conditions;
limiting our ability to obtain additional financing;

limiting our flexibility to plan for, or react to, changes in our business and the industry in which we compete;
and

placing us at a possible competitive disadvantage to competitors with less debt obligations and competitors

that have better access to capital resources.
Our discount note provides that upon the occurrence of various events of default and change of control
transactions, the holder would be entitled to require us to prepay the discount note, which could leave us with little
or no working capital for operations or capital expenditures.
Our discount note allows the holder thereof to require us to prepay the discount note upon the occurrence of various
events of default, such as the failure to list our shares on the OTC Bulletin Board or another acceptable exchange if we
are delisted from The Nasdaq Capital Market or our receiving a qualification from our auditors as to our ability to
continue as a going concern. If we are unable to comply with the covenants under the discount note, the holder of the
discount note may declare us in default and may declare all amounts due under the discount note, including any
accrued interest and penalties. There can be no assurance that we will be in compliance with the covenants under the
discount note, although, we were in compliance with the covenants under the discount note as of September 30, 2007.
We may also be required to prepay the discount note upon the occurrence of specified change of control transactions.
If an event of default or a change in control occurs, we may be unable to prepay the entire amount due under the
discount note in cash. Even if we were able to prepay the entire amount in cash, any such prepayment could leave us
with little or no working capital for our business. We have not established a sinking fund for payment of our
obligations under the discount note, nor do we anticipate doing so.
We generate a significant portion of our revenues and accounts receivable from certain customers.
For the nine months ended September 30, 2007, our two largest customers accounted for $1.4 million or 13.8% of our
total revenues. During the same period in 2006, these same two customers accounted for $3.5 million or 28.6% of our
total revenues.
As of September 30, 2007, these two customers accounted for $103,000 or 3.0% of our accounts receivable balance,
of which $85,000 has been collected as of November 12, 2007. Although we have had a successful collection history
with these customers, and do not foresee any collection issues, there can be no assurance that we will be able to collect
outstanding balances and future invoices from them.
We may be unable to maintain our listing on The Nasdaq Capital Market, which could cause our stock price to fall
and decrease the liquidity of our common stock.
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Our common stock is currently listed on The Nasdaq Capital Market. Continued listing on The Nasdaq Capital Market
requires us to meet certain qualitative standards, including maintaining a certain number of independent Board
members and independent audit committee members, and certain quantitative standards, including that we maintain at
least $2.5 million in shareholders equity and that the closing price of our common stock not be less than $1.00 per
share for 30 consecutive trading days. We have been unable to demonstrate compliance with some of these
requirements in the past and have been subject to delisting proceedings by The Nasdaq Capital Market.
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As of September 30, 2007, we do not have at least $2.5 million of shareholders equity and therefore are not in
compliance with all continued listing standards for the Nasdaq Capital Market. No assurance can be given that we will
be able to regain compliance with the requirement that we maintain at least $2.5 million in shareholders equity. Also,
there can be no assurance that we will continue to demonstrate compliance with all other requirements for continued
listing on The Nasdaq Capital Market in the future, or that our stock will remain listed.
To the extent that we are delisted from The Nasdaq Capital Market, we believe that we will be able to list our shares
on the OTC Bulletin Board. If our securities are delisted from The Nasdaq Capital Market, the liquidity for our
securities could be adversely effected and our ability to raise additional capital would be impaired.
If our stock is delisted from The Nasdaq Capital Market or our share price declines significantly, then our stock
may be deemed to be penny stock.
If our common stock is considered penny stock, it would be subject to rules that impose additional sales practices on
broker-dealers who sell our securities. Because of these additional obligations, some brokers may be unwilling to
effect transactions in our stock. This could have an adverse effect on the liquidity of our common stock and the ability
of investors to sell their common stock. For example, broker-dealers must make a special suitability determination for
the purchaser and have received the purchaser s written consent to the transaction prior to sale. Also, a disclosure
schedule must be prepared prior to any transaction involving a penny stock and disclosure is required about sales
commissions payable to both the broker-dealer and the registered representative and current quotations for the
securities. Monthly statements are required to be sent disclosing recent price information for the penny stock held in
the account and information on the limited market in penny stock.
If our stock is delisted from The Nasdaq Capital Market, we may be unable to license our products and sell our
services to prospective or existing customers.
If our stock is delisted, our prospective and existing customers may lose confidence that we can continue as a viable
business to provide support necessary to further develop our solutions and provide ongoing maintenance and
consulting services. Prospective and existing customers could consider alternative solutions or significantly reduce the
value they are willing to pay for our solutions to compensate for the potential added risk to their business. If our stock
is delisted, our ability to meet our revenue goals could be adversely impacted, resulting in deterioration of the
financial condition of our business.
Issuance of shares of common stock upon conversion of our Preferred Stock and exercise of warrants will dilute
the ownership interests of existing shareholders and could adversely affect the market price of our common stock.
We may issue shares of common stock upon conversion of some or all of our Preferred Stock and upon exercise of
warrants. Any of these issuances will dilute the ownership interests of existing shareholders. Any sales in the public
market of this common stock could adversely affect prevailing market prices of the common stock. In addition, the
existence of warrants may encourage short selling by market participants. Holders of our Preferred Stock have certain
registration rights. The exercise of these rights could adversely affect the market price of our common stock.
Failure to complete the Merger could negatively affect the market price of our Common Stock.
If the Merger is not completed for any reason, we will be subject to a number of material risks, including the
following:

the market price of our common stock may decline to the extent that the current market price of its shares

reflects a market assumption that the Merger will be completed;

costs relating to the Merger, such as legal, accounting and financial advisory fees, and, in specified
circumstances, termination fees, must be paid even if the Merger is not completed;

the funds available to us may be insufficient to make full repayment on the Discount note, which will come
due on April 1, 2008; and

the diversion of management s attention from the day-to-day business of the Company, the potential

disruption to our employees and our relationships with customers, landlords, suppliers and distributors
during the period before the completion of the Merger may make it difficult for the Company to regain its
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financial and market positions if the Merger does not occur.
If the Merger is not approved by our shareholders at the special meeting, the Company, BravoSolution and Merger
Sub will not be permitted to complete the Merger, and each of the Company and BravoSolution will have the right to
terminate the Merger Agreement. Upon termination of the Merger Agreement, under certain circumstances, we may
be required to pay BravoSolution a termination fee. Further, if the Merger is terminated and our Board of Directors
seeks another merger or business combination, shareholders cannot be certain that we will be able to find a party
willing to pay an equivalent or better price than the price to be paid in the Merger.
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Unless the Merger Agreement is terminated, we will not be able to enter into a merger or business combination
with another party at a favorable price because of restrictions in the Merger Agreement.

Unless and until the Merger Agreement is terminated, subject to specified exceptions, we are restricted from initiating,
soliciting, or taking any action to facilitate or encourage the submission of any offer or proposal relating to an
alternative transaction with any person or entity other than Parent. In addition, the Company will not be able to enter
into an alternative transaction at a more favorable price, unless and until the Merger Agreement is terminated, which
may result in the Company incurring potentially significant liability to Parent.

Uncertainties associated with the Merger may cause the Company to lose key personnel.

Our current and prospective employees may be uncertain about their future roles and relationships with the Company
following the completion of the Merger. This uncertainty may adversely affect our ability to attract and retain key
management and personnel.

Our discount note is secured by substantially all of our assets.

The holders of our discount note have a security interest in and a lien on substantially all of our assets, including our
existing and future accounts receivable, cash, general intangibles (including intellectual property) and equipment. As a
result of this security interest and lien, if we fail to meet our payment or other obligations under the discount note, the
holders of the discount note would be entitled to foreclose on and liquidate substantially all of our assets. Under those
circumstances, we may not have sufficient funds to service our day-to-day operational needs. Any foreclosure by the
holders of the discount note would have a material adverse effect on our financial condition.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

(a) Not applicable.

(b) Not applicable.

(c) Not applicable.
Item 3. Defaults Upon Senior Securities
(a) None.

(b) None.
Item 4. Submission of Matters to a Vote of Security Holders
(a) We held our 2007 Annual Meeting of Shareholders on August 15, 2007.

(b) Pursuant to Instruction 3 to Part II, Item 4 of Form 10-Q, no response is required.

(c) The matters voted upon at the annual meeting, and the results of the vote on such matters, is set forth below. The
total number of shares voted are shown prior to the effect of the reverse stock split.
(1) Election of Directors. The results of the vote tabulated at the meeting for the following two director

nominees were as follows:

Number of Shares

Voted in
Favor Withheld
Michael J. Hagan 7,206,157 717,399
Gregory G. Schott 7,636,934 286,622
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(2) Approval of an increase in number of shares of our common stock authorized for issuance under our 2006
Omnibus Equity Compensation Plan, The results of the vote tabulated at the meeting for the proposal were
as follows (including broker non-votes):

FOR AGAINST ABSTAIN BROKER NON-VOTE
2,819,309 741,226 69,883 4,293,138
(3) Approval of an amendment to our Amended and Restated Articles of Incorporation to effect a reverse stock
split of our outstanding common stock at an exchange ratio of not less than 1-for-5 and not more than
1-for-10 and authorize our Board of Directors to implement the reverse stock split within this range at any
time prior to the 2008 annual meeting of shareholders by filing an amendment to our Amended and Restated
Articles of Incorporation, The results of the vote tabulated at the meeting for the proposal were as follows:

FOR AGAINST ABSTAIN
7,489,577 343,354 90,624
(4) Approval of an amendment to our Amended and Restated Articles of Incorporation to increase the number of
authorized shares of our common stock to 120,000,000 shares. The results of the vote tabulated at the
meeting for the proposal were as follows:

FOR AGAINST ABSTAIN
7,081,611 734,151 107,794
(5) Approval of an amendment to our Amended and Restated Articles of Incorporation to increase the number of
authorized shares of our preferred stock to 35,000,000 shares. The results of the vote tabulated at the meeting
for the proposal were as follows (including broker non-votes):

FOR AGAINST ABSTAIN BROKER NON-VOTE
2,824,981 690,316 115,121 4,293,138
(6) Approval to issue shares of our common stock upon conversion of our Series B Preferred Stock in an
aggregate amount exceeding 19.99% of our outstanding shares of common stock. The results of the vote
tabulated at the meeting for the proposal were as follows (including broker non-votes):

FOR AGAINST ABSTAIN BROKER NON-VOTE
3,299,659 212,224 118,535 4,293,138
(d) Not applicable.
Item 5. Other Information
None.
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Item 6. Exhibits
Exhibit
Number Description
2.1 Agreement of Merger, dated as of October 25, 2007, by and between Verticalnet, Inc., BravoSolution,

S.p.A. and BravoSolution U.S.A., Inc. (1)

10.1 Voting Agreement, dated as of October 25, 2007, by and between Verticalnet, Inc., BravoSolution
U.S.A., Inc. and the parties thereto (2)
10.2 Stock Purchase Agreement, dated as of October 25, 2007, by and between Verticalnet, Inc. and
BravoSolution U.S.A., Inc. (3)
10.3 Cancellation Agreement, dated August 6, 2007, among Verticalnet, Inc. and 261 Fifth Avenue TIC
Owner LLC and Normandy 261 5th Ave, LLC (4)
104 Second Amendment dated July 24, 2007 between Verticalnet, Inc. and Nathanael Lentz (5)
31.1 Chief Executive Officer s Rule 13a-14(a)/15d-14(a) Certification.*
31.2 Chief Accounting Officer s Rule 13a-14(a)/15d-14(a) Certification.*
32.1 Chief Executive Officer s Certification Pursuant to 18 U.S.C. Section 1350.
32.2 Chief Accounting Officer s Certification Pursuant to 18 U.S.C. Section 1350.
*  Filed herewith.
Furnished
herewith.
(1) Filed as

(@)

Exhibit 2.1 to
the registrant s
current report
on Form 8-K
filed

October 31,
2007.

Filed as
Exhibit 99.1 to
the registrant s
current report
on Form 8-K
filed

October 31,
2007.
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3)

)

®)

Filed as
Exhibit 99.2 to
the registrant s
current report
on Form 8-K
filed

October 31,
2007.

Filed as

Exhibit 99.1 to
the registrant s
current report
on Form 8-K
filed August 13,
2007.

Filed as
Exhibit 10.1 to
the registrant s
current report
on Form 8-K
filed July 27,
2007.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

VERTICALNET, INC.
By: /s NATHANAEL V. LENTZ
Name: Nathanael V. Lentz

President and Chief Executive Officer
Date: November 19, 2007

By: /s JONATHAN T. COHEN

Name: Jonathan T. Cohen
Vice President and
Chief Accounting Officer
(principal financial and accounting officer)
Date: November 19, 2007
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Exhibit
Number

10.1

10.2

10.3

10.4

31.1

31.2

32.1

32.2

*k

(1)

(@)

2.1
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EXHIBIT INDEX

Description

Agreement of Merger, dated as of October 25, 2007, by and between Verticalnet, Inc., BravoSolution,

S.p.A. and BravoSolution U.S.A., Inc. (1)

Voting Agreement, dated as of October 25, 2007, by and between Verticalnet, Inc., BravoSolution

U.S.A., Inc. and the parties thereto (2)

Stock Purchase Agreement, dated as of October 25, 2007, by and between Verticalnet, Inc. and

BravoSolution U.S.A., Inc. (3)

Cancellation Agreement, dated August 6, 2007, among Verticalnet, Inc. and 261 Fifth Avenue TIC

Owner LLC and Normandy 261 5th Ave, LLC (4)

Filed herewith.

Furnished
herewith.

Filed as
Exhibit 2.1 to
the registrant s
current report
on Form 8-K
filed

October 31,
2007.

Filed as
Exhibit 99.1 to
the registrant s
current report
on Form 8-K
filed

October 31,
2007.
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Second Amendment dated July 24, 2007 between Verticalnet, Inc. and Nathanael Lentz (5)
Chief Executive Officer s Rule 13a-14(a)/15d-14(a) Certification.*

Chief Accounting Officer s Rule 13a-14(a)/15d-14(a) Certification.*

Chief Executive Officer s Certification Pursuant to 18 U.S.C. Section 1350.

Chief Accounting Officer s Certification Pursuant to 18 U.S.C. Section 1350.
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3)

)

®)

Filed as
Exhibit 99.2 to
the registrant s
current report
on Form 8-K
filed

October 31,
2007.

Filed as

Exhibit 99.1 to
the registrant s
current report
on Form 8-K
filed August 13,
2007.

Filed as
Exhibit 10.1 to
the registrant s
current report
on Form 8-K
filed July 27,
2007.
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