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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

April 23, 2005
(Date of Earliest Event Reported)

ADVANCED OXYGEN TECHNOLOGIES, Inc.
(Exact Name of Registrant as Specified in its Charter)

Delaware 000-09951 91-1143622
(State of Incorporation) (Commission File No.) (I.R.S. Employer
Identification No.)
C/O Crossfield Incorporated
133 West 13th St. Suite no.5
New York, NY 10011
(Address of Principal Executive Offices)
Registrant's Telephone Number: (212) 727-7085
26883 Ruether Avenue
Santa Clarita, CA, 91351
(Former Address)

ITEM 2: ACQUISITION OR DISPOSITION OF ASSETS

Pursuant to a merger agreement attached hereto as exhibit I, ("Merger Agreement”), on April 24, 2005
Mobile Group Inc., afully owned subsidiary of Advanced Oxygen Technologies, Inc. ("M obile Group"
or the "Buyer"), purchased 100% of the issued and outstanding stock of Mobiligroup, ApS ("Mobili" or
the "Company") from al of its owners (the "Shareholders") for the value of three hundred thousand
dollars ("Purchase Price"). Advanced Oxygen Technologies, Inc., a one hundred percent owner of
Mobile Group, Inc. exchanged 800 shares of Mobile Group, Inc. (80% of the issued and outstanding
shares of Mobile Group, Inc.) for one hundred percent of the issued and outstanding shares of
Mobiligroup ApS (125,000 shares).

Pursuant to awaiver agreement attached hereto as exhibit 1 ("Waiver Agreement™), on April 23, 2005

the shareholders that sold IP Service ApS to Advanced Oxygen Technologies, Inc. ("IP Sellers") entered
into awaiver agreement with Advanced Oxygen Technologies, Inc. whereby:
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1) The IP Sellers waived and relinquished all rights to collect the share conversion owed to the IP
Sellers from the conversion of a preferred share ("Preferred Share") pursuant to the stock acquisition
agreement of March 3, 2003 (agreement governing the purchase of 1P Service ApS, "IP Purchase
Agreement"),

2) The IP Sdllers release and indemnify Advanced Oxygen Technologies, Inc. and Advanced Oxygen
Technologies, Inc. release and indemnify the IP Sellers for breach of contract, making false warranties
and representations, and, liabilities associated with the remedies of set off pursuant to the IP Purchase
Agreement, and,

3) For consideration of the above the IP Sellerswill deliver to Advanced Oxygen Technologies, Inc. the
Preferred Share and One Million One hundred twenty thousand (1,120,000) shares of Advanced Oxygen
Technologies, Inc.

Pursuant to a stock acquisition agreement attached hereto as exhibit 111 ("Stock Acquisition
Agreement"), on April 27, 2005 Advanced Oxygen Technologies, Inc. sold 100.00% of the stock of 1P
Service ApSto Securas, Ltd. 7 Stewards Court, Carlisle Close, Kingston Upon Thames, Surrey KT2
7AU, United Kingdom ("SecurAs") for consideration as follows:

1) The purchase price will be Seven Hundred and Fifty Thousand US Dollars payable as follows:

a) Cash and or

b) Royalties, which are comprised of 33.33% of all revenue derived from or associated with IP Service
APpS or any of its products, which shall be payable quarterly on the 10th day following each quarter and
SecurAswill deliver acertified audit of the revenues of 1P Service ApS annually to Advanced Oxygen
Technologies Inc. At any time Advanced Oxygen Technologies, Inc. can conduct and independent audit
of IP Service ApS.

At closing, SecurAs did NOT pay any cash to Advanced Oxygen Technologies, Inc.

ITEM 7. FINANCIAL STATEMENTS, PROFORMA FINANCIAL INFORMATION and
EXHIBITS

EXHIBIT I

MERGER AGREEMENT

This MERGER AGREEMENT (the "Agreement") dated as of April 11th, 2005 is by and among the
shareholders of Mobili Group A/S, (as presented in schedule 1.1 —“ The Shareholders’), a corporation
organized under the laws of Denmark (the "Company”), and Mobile Group Inc., a Delaware corporation
(the "Acquisition Company").

RECITALS

WHEREAS, AOXY Inc. (Advanced Oxygen Technology Inc., New Y ork) has formed the Acquisition

Company for the purposes of merging with and into the Company;
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WHEREAS, the Board of Directors of the Acquisition Company and the Company have each adopted a
resol ution approving this Agreement and declaring its advisability in accordance with the requirements
of Delaware Law, the laws of Denmark, and the charter documents of their respective companies; and
WHEREAS, the AOXY, asthe direct Controlling stockholder of the Acquisition Company, and the
Principal Stockholders - “The Shareholders’ - of the Company have each indicated their intent,
immediately following the execution of this Agreement, to vote in favor of the adoption of this
Agreement; and

WHEREAS, the Acquisition Company desires to acquire all issued shares in the Company and
outstanding through a tax-free reverse subsidiary merger in accordance with the terms and conditions of

this Agreement; and

AGREEMENT

NOW, THEREFORE, in consideration of the premises, and the mutual representations, warranties,
covenants and agreements hereinafter set forth, and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound,
agree as follows.

ARTICLE I

DEFINITIONS

1. Certain Defined Terms. As used in this Agreement, the following terms (when used with initial
capital letters) shall have the following respective meanings:

“SEC”. The Security and Exchange Commission, Washington DC, USA.
"AFFILIATE" has the meaning set forth in Rule 12b-2 of the regulations
promulgated under the Securities Exchange Act.

"CLOSING" means the in fact exchange of shares and ownership as specified.

"CLOSING DATE" means the day of delivery of sharesin the merging companies.

"CLOSING DATE BALANCE SHEET" means the balance sheet in the Company at the Closing date.

"CONFIDENTIAL INFORMATION" means any information concerning the businesses and affairs of
the Company or the parties, that is not generally available to the public.

ATTACHMENTS

Schedule 1.1 List of Shareholdersin Company
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Schedule 1.2 Officers and Directors in company and Acquisition Company

Schedule 1.3 Audited financials for Company.

ARTICLE II. The agreed transaction.

“The Shareholders’ hereby agrees to sell and transfer all rights and ownership to the sharesin the
Company to the Acquisition Company.

The Acquisition Company hereby agrees to issue and deliver to “The Shareholders’ 800 of atotal of
1000 (one thousand) issued shares in the Acquisition Company (80%).

ARTICLE Ill. Governing the Acquisition Company.

“The Shareholders’ will at the time of this merger have the right to appoint 3 of atotal of 5 members of
the board of directors and will (through their appointees) have the right to appoint the manager (CEO) of
the Acquisition Company.

ARTICLE IV. Public Statements

AsaNASDAQ company AOXY must within 8 days from this transaction make a public filing with the
SEC regarding this transaction.

The parties agrees that no other party to the agreement makes any public statement regarding this
transaction.

The parties further agrees not to make public or disclose to third party confidential information
regarding this transaction or the business of the parties that might come to knowledge through this
agreement and the transaction involved.

ARTICLE V. Closing.

The Closing will take place in New Y ork unless the parties al agree to close the transaction in another
location.

“The Shareholders’ will at closing deliver the sharesin the Company.

The Company will at closing deliver a Closing Data Balance Sheet and audited financials for the
previous periods.

The Acquisition Company will at closing deliver shares issued to “ Shareholders’

Closing Date is agreed to Thursday April 14th, 2005.
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ARTICLE VI. Costs

All costs, including costs for attorneys and auditing incurred in order to consummate and close this

proposed transaction is to be paid by the Company.

ARTICLE VII. Termination of Merger Agreement

Should for any reason this proposed transaction not be closed on or before June First 2005, this
agreement becomes null and void and none of the parties to this agreement shall be bound by any of the

provisions in the agreement — except for the confidentiality agreement.

/s'Robert E. Wolfe/s/ Advanced Oxygen Technologies, Inc.
/s/Klaus Aamann/s/ , KBA Holding ApS

/sl Rasmus Refer/s/, ARCO Investments ApS

/s Rene Lauritsen/s/, Sapiens Alliance Ltd

/sITanveer Sharif/s/ Des Star

/S’'Thomas Rex Frederiksen /s/, DK Group Holding Ltd.
/sl Jesper Thomsen/s/, Svaneco Ltd.

Schedule 1.1 List of Shareholdersin Company

13
Si de

Jesper Thomsen Svaneco Ltd. (i det fglgende: "JT")
René Lauritsen, Sapiens Alliance Ltd. (i det fgl gende: "RL")

Rasmus Refer, Arco Investnment A/'S
(i det fgl gende: "RR")

Thomas Rex Frederi kse, DK Group Holding Ltd.n
(i det fgl gende: "TR’)

S
Kl aus Aamann, KBAn Hol di ng ApS
(i det fgl gende: ("KA")

Tanveer Sharif, Desi Star
(i det fglgende: " TS")

Owner shi p Shar es
% kr. nom
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JT 20, 00 25. 000, 00
RL 20, 00 25. 000, 00
RR 20, 00 25. 000, 00
KA 20, 00 25. 000, 00
TS 10, 00 12. 500, 00
TR 10, 00 12. 500, 00
Tot al 100, 00 125. 000, 00

Schedule 1.2 Officers and Directors in company and Acquisition Company
Mobile Group Inc.

Chairman: Robert E. Wolfe

President: Robert E. Wolfe

Schedule 1.3 Audited Financial Statements

F1

MOBI LI GROUP ApS

Fi nancial Statenments for the year ended Decenber 31, 2004 and the
peri od ended March 10, 2005

| NDEX TO FI NANCI AL STATEMENTS
Consol i dated Financial Statenents of the Conpany

Page
Report of I ndependent Auditors F2
Bal ance Sheets at Decenber 31, 2004 and March 10, 2005 F3

Statements of Operations for the years ended Decenber 31, 2004, March F4
10, 2005

Statenents of Shareholders’ Equity for the years ended Decenber 31, F5
2004, March 10, 2005

Statements of Cash Flows for the years ended Decenber 31, 2004, March 7
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REPORT OF INDEPENDENT AUDITORS

The Board of Directors and Sharcholders
Mobiligroup ApS

We have audited the accompanying balance sheets of Mobiligroup ApS$ as of December 31, 2004
and March 10, 2005 and the related statements of operations, shareholders” equity and cash flows for each of
the periods. These financial statements are the responsibility of the Company’s management. Our
" responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United
States of America. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financia! statements are free of material misstatement. An audit includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis
for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of Mobiligroup ApS at December 31, 2004 and March 10, 2005 and the results of its
operations and its cash flows for each of the periods, in conformity with accounting principles generally
accepted in the United States of America. .

A\ Reyisoreme Strandvejen 58

Copenhagen, Denmark

March 15, 2005



Moblilgroup ApS

BALANCE SHEETS
(in thousands)
ASSETS
Current assets:
Cash and cash eqUIVAIEIES ...

Accounts receivable trade, net of allowance for doubtful accounts of
DKK 0in 2005 {DEKK 010 2004)......coiiiiienini oo

Accounts receivable, related paries........ ettt et sb et e e
TIVEINLOIIES. cveveevevereiaeesreesere et esbsse suansssnsssaesessensmenaressesanssmsassmennabenbess
Prepaid INCOME tAXES ...ovrr v veecieiranssssmsss s s bbb
DeferTed T ASSELS e ueeereeriiereieseereresmseertessrsersssre s reansssosanssmesasnsasssasbanen
Prepaid €XPenses ...t s
Other CUITENE @SSEIS ....veseeercceseeeerresenecsenreesmsbssssaessmssmsr s b s r s ba e s ssesmnsees
T0tal CUITEIE ASSELS .vevserrerrnererrerrissirnssamsesmesissanesnesarssabasrasaasneceenscsmnses
Equipment, and improvements, nét of accumulated
depreciation ... .o vceerieisresr e e eresseeseaes aesne e ae aene AnASare 1t ahs et ens TR
Software and licence rights, net
Investments in equIly IVESIEES......covwrrierimissr s st
OHhET GSSELS uenevieevreassrsrrsreeeesstressereerssrsssrerm s mser s eabb s e st emssan e as s s

Current liabilities:
ACCOUNS PAYADIE cou.overenrrerristsrsirrrmemses et e st
ACCIUEA EXPEIISES cv.eoveeereecerepistsirirssms s s ts et et b e
ShOt-1erm DOITOWIIES . 10.cvsseresermsesinseassssssssucsenseseasssbasrsssnssn s sransssnssss
Defetted NCOME ..vivereeree e ittt en e s et s s s
INCOME tAXES PAYABLE. .eerereeierc it s b
Total current JHabilitIes ....eovevereesieriisnsisssseniisnsrsas s s
Shareholders” equity
Common Shares (authonzed and issued 2875 in 2005 and 125 in 2004,at

par value DKK LOODY oo s _

Additional paid-in capital .......ccimmivicrii e
Retained earnings ..
Total shareholders eqmty
Total liabilities and shareholders’ equity.....cccvrvimmmcimciniere s

See accompanying notes.

2004 2005
DKK DKK US$

0 0 0
0 0 0
0 0 0
0 0 0
0 0 0
0 0 0
0 0 0
0 0 0
0 0 0
0 0 0
160 2910 524
0 0 0
0 0 0
160 2910 __ 524
0 39 7
35 35 6
0 0 0
0 0 0
0 0 0
35 74 13
125 2,875 518
0 0 0
0 (39) 7
125 _ 2836 _ 5l

160 _2.910

524



Mobiligroup ApS

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

Year Ended December 31 and March 10
2004 2005
DEKK DKEK USS

NELTEVEIILIE ... 11t veesesesemeneeeecrerssisbstsrsrsssasasssssssseserssssans 0 0 0
Operating expenses:
Cost of sales ...oooieeieercnaenns i¥usiibn e anananasassasassseananeas 0 0 0
Selling and marketing €Xpenses ......uuever e cissisnies 0 0 0
General and administrative eXpenses .....c.ooeeearcnee 0 39 7
Total Operating eXPENSES -....ouoerersvmrmsesisrasssnissens 0 39 7
Operating (10S8) ...veeveivvisieimneereieni e I (1) I 1) _jl)
INterest INCOMIE .vireeurerearemenrsierarnsssrers s sesse s sresens 0 0 0
TNEETESt EXPENSE .cuvrrereeesssrirresemessessenrsssssbsssnssssssnass (0) ()] )
Other INCOME (EXPENSE), TIEL ..vvereeeereriirereaceemcassconsones {0 0 0
Income (loss) before TACOME TAXES .....vovererrsseneeenenns oy 3%
Income taxes and income tax benefit, net.......cccevvneen. 0 0 0
INEL (LOSS)...ovrerarereeirereesssimssesesessssesssmsssssnssr s srasases ‘ 0y (39 (N
Net (loss) per cbmmon share, basic and diiﬁted ......... ()] (-0.01) (0.002)
Average common shares outstanding.......«..ccceeeevreeens 160 2,875 2,875

See accompanying notes.



Mobiligroup ApS

STATEMENTS OF SHAREHOLDERS’ EQUITY

(in thousands) -
Additional
Common Paid-In Retained
Shares Capital Earnings Total
DKK DKK DKK DKK
Balance at November 8, 2004........ 125 \} ] 125
Net income (1088} ..ererrverimarersenns ©) 0)
Balance at December 31,2004 ... 125 0 ()} 125
Issuance of 2,750 shares, March 2,750 2,750
8,2005
Net Income (10SS) .oceerersrerserermsnsaas 39) (39
Balance at March 10,2005 ............ __2.875 0 {39) _2.836
See accompanying notes.
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Mobiligroup ApS

STATEMENTS OF CASH FLOWS
(in thousands)

Year Ended December 31 and March 10,
2004 2005
DKK PKK USS

Cash flows from operating activities:
Net income (1088} ... 0y 39 @
Adjustments to reconcﬂe net income (loss) to
cash provided by (used in) operating
activities:
Depreciation and amortization.............cuw.
(Gain} loss on sale of fixed assets ....
Deferred tax, net -
Changes in operating assets and liabilities:
Accounts 1eCeivable ...
Inventories and other assets
Accounts payable
Accried EXPEISES v reesssrmsesensseresreseens 3
Deferred revenue .
Cash provided by (used 1n) operatmg
activities : 35
Cash flows from investing activities:
Purchases of software tights ....eoeeeeeriececicenns (160) (2,750

oo

S L OO O

Cash capital eXpendifures.......s e
Proceeds from sales of fixed assets..
Investment in equity investees
Cash provided by (used in} in investing
activities 160 (2.750) 495
Cash flows from financing activities:

%
cooc M [ |loewoo SoO

1000
[=]

Net change in short-term bormrowings........... 0 0 0
Proceeds from issuance of common shares  *
and warrants 125 2.750 495
Cash provided by (used in) financing
activities 125 2,750 495
‘Net increase (decrease) in cash and cash
equivalents 0 0 0
Cash and cash equivalents, beginning of period 0 0 0
Cash and cash equivalents, end of period........... 0 v} 0
Cash paid for interest 0 0 0
Cash paid for tAXeS ..o sncisississraranisesons 0 0 0
See accompanying notes.

F-6



1. Summary of Significant Accounting Policies
Description of Business

The Company is developing mobile software solutions. The company is focusing on selling selected
service for mobile telephony during the year 2005.

Reporting currency
The functional currency of the Company is the local currency of the country in which the company
conduet its business. Balance sheet accounts are translated into DKK at the year end exchange rate and items in

the statement of operations are translated at the average exchange rate. Resulting translation adjustments are
charged or credited to a separate component of shareholders’ equity.

Information expressed in US dollars

The Consolidated Financial Statements are stated in Danish Kroner (“DKK”), the currency of the
country in which the Company is incorporated and operate. Translation of DKK amounts into US Dollar
amounts is included solely for the convenience of the reader and has been made at the rate of 5.5529 DKX to US

$ 1, the approximate exchange rate at March 10, 2005. Such translation should mot be construed as a
representation that the DKK amounts could be converted into US Dollars at that or any other rate.

Risks and uncerfainties
The preparation of the financial statements in conformity with generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of 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 represent cash and short-term deposits with maturities of less than three
months at the time of purchase.

Equipment, works of art and improvements
Equipment and improvements are carried at cost. Iquipment is depreciated on a straight-line basis over

the expected useful lives at rates varying between 10% and 20% per annum. Leasehold improvements are
amortized over the shorter of their expected lives or the non-cancelable term of the lease.

Software rights

Software rights are carried at cost. Software rights is depreciated on a straight-line basis over the
expected useful lives at rates between 33% and 20% per annum.

Revenue recognition

Revenues from services are recognized at the date of delivery of the service. Subscriptions are
recognized over the subscription period.
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1. Summary of Significant Accounting Policies (continued)

Concentration of credit visk

Cash and cash equivalents are, for the most part, maintained with major financial institutions in
Denmark.
Advertising

Advertising costs are expensed as incurred. Advertising expenses totaled DKK 0 and DKK 0 in 2004
and 20035, respectively.

Income taxes

The Company accounts for income taxes using the Hability method. Deferred tax assets and liabilities
are recognized for the expected future tax consequences of events that have been recognized in the financial
statements or tax returns. ’

Other post-retirement and post-employment benefits

The Company does not provide its employees with post-retifement and post- employment benefits.

2. Equipment, works of art and improvements
Equipment, and improvements consisted of the following:

_December 31,

2004 2005
Equipment, fumiture and ftures ...t 0 0
Leaschold improverments. ......ooueoeierineesnecsisn e 0 0
0 0
Less accumulated depreciation .........coceeveiennnicennnenenccns 0 0
Net equipment and IMProvemients.... ... erenmccssrnennens 0 0
3. Softeare rights
Equipment, and improvements consisted of the following:
_December 31, _
2004 2005
SORWATE TIZILS 1.vemeeeesvneisrrveneresems et are s 160 2,910
Less accumulated depreciation ..o 0 0
Net software HEhES. ..o 160 2810
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4. Income Taxes

The Company file a separate tax returns in its country of incorporation. Deferred income taxes represent
the tax effect of temporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts reported for income tax purposes. No benefit has been recorded in the
financial statements for net operating losses as the entire carryforward has been offset by a valuation allowance.
The tax benefit associated with the pretax losses in each period has been partly offset by increases in the
valuation allowance. Significant components of the Company’s deferred tax assets and liabilities as of
December 31, 2004 and March 10, 2005 are as follows:

December 31,

2004 2005
Deferred tax assets
Net operating 1058 CaTYTOrWards ........c. e veeererecnt et ceereenen e e ssres sttt s eses e ¢ 12
Other accruals ..o vvevevcirsr i 0 0
Less: Valuation allowance [(1)] a2
Deferred tax assets ....ooovevevevereecreennens 0 0
Deferred tax liabilities
Tax over book depreciation B 0 _0
Deferred tax HADITHES. .. ....ccoceroirvivs e e rveres s e creseres s nss s s see s seese e e saen e s anns e enn 0 0
INEt ABTEITEA 1AX BSSELS coreouriierietereree e eiertee e et ees e ees e es bbbt ens s sr b b sm e e emememe e sene e 0 0

Net operating losses amount to DKK 0, and DKK 39, respectively. The net operating loss for Denmark
may be carried forward indefinitely.

For financial reporting purposes, income before income taxes are as follows:

December 31,
2004 2003
Pretax income:
Denmark () 39
Significant components of the provision for income taxes are:
Cument: Denmark........o...... 0 0
Ohers c.oouevveerersese o _ 0 _0
_0 _0
Deferred: Denmark 0 0
Others - 0
0 0
Total: 0 0

The reconciliation of income tax computed at the Danish statutory tax rate to income tax éxpense is:

2004 2005
Danish income tax rate : 3o (30)%
Valuation allowances on NOL’s ! - 30% 30%
Effect of lower tax rates in foreign subsidiaries
Other items, net .............. i}
Reported income tax expense 0% 0%




5. Shareholders’ equity

Capital increase

The capital has been increase with DKK 2,750 as of March 8, 2005 by issuance of 2,750 shares.

6. Commitments

The company does not have any commitments.

7. Related party transactions

A. The Company has completed two purchases of software rights from related parties. These
software rights have been sold in two transactions to the company for DKK 160 and DKK 2,750. Both
transactions have been paid by issuance of respectively 160 shares and 2,750 shares.
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Exhibit 11

WAl VER AGREEMENT

THI S AGREEMENT is nade as of April 23, 2005, (together with the Schedul es

attached hereto, referred to as "Agreenent") by and anong Advanced Oxygen Technol og

Del awar e corporation (AAOXY@, and the persons, corporations or assigns listed on Sc

hereto (herein referred to collectively as "Sharehol ders" and each a "Sharehol der")

In reliance upon the representations and warranti es nmade herein and in consideration

of the mutual agreenents herein contained the parties hereby agree as foll ows:

SECTI ON 1. RELEASE OF SHARE CONVERSI ON; CONSI DERATI ON
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1. 01 Rel ease of Share Conversion. Shar ehol ders shall at the closing of the

transacti ons hereinafter provided waive and relinquish all right, to collect from AC

Conversi on owed to each of the Sharehol ders by AOXY in an anount to each Sharehol der

forth on the back side of the Preferred Share ("Preferred Share") received by the Sh

pursuant to the Stock Acquisition Agreenent of March 2003 ("Stock Acquisition Agreen

wher eby AOXY purchased 100% of the stock of IP Services, ApS fromthe Sharehol ders

i nterest earned thereon.

1.02 Release of Liability. AOXY shall release and i ndemify the Sharehol ders

agai nst any cl ains AOXY has for breach of contract, false warranties or false repres

associated with the Stock Acquisition Agreenent or the Set Of notice of February 27

1.03 Consideration for Rel ease. In consideration of the release of the Conpany, t

Sharehol ders will conpensate, pay, transfer, assign and distribute (the "Considerat
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fol |l ows:

(a) The Preferred Share,

(b) One MIlion One hundred twenty thousand (1,120, 000) shares of Advanced

Oxygen Technol ogi es, Inc.

1. 03 Transactions C osing Date.

(a) Delivery of Agreement. At the O osing, each Shareholder wll deliver to

AOXY a duly executed counterpart signature page to this Agreenent; and

(b) Delivery of Consideration. At the Cosing, (i) AOXY will deliver or cause

to be delivered, to each Sharehol der the Database in electronic format; and

(c) Docunents. Each of the docunents contenplated by this Agreenent.

SECTION 2. CLOSING The Cosing will take place at the offices of AOXY at 133 V

13th Street, Suite 5 New York, NY 10011 on the April 23, 2005.
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SECTI ON 3. REPRESENTATI ONS AND WARRANTI ES OF SHAREHOLDERS. Each

Shar ehol der(s), as and for hinself or itself, severally and not jointly, represents

following to the best of his or its know edge w t hout independent investigation

(a) Share Conversion Oanership. Each Sharehol der owns his portion of the

Preferred Share and the original shares issued for the transaction of the Stock Acqu

Agr eenent .

(b) Validity of Agreenent; Authority. Thi s Agreenment has been duly executed and

del i vered by each Sharehol der and (assum ng valid execution and delivery by AOXY) is

bi ndi ng obligation of each Sharehol der, enforceable in accordance with its terns.

SECTI ON 4. REPRESENTATI ONS AND WARRANTI ES OF AOXY. AOXY represents and

warrants the foll ow ng:
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(a) Authority to take Action

I. The execution and delivery of this Agreenent and the carrying out of the

provi sions hereof will not contravene any provisions of |aw, any order

j udgnent and/or decree of any court or other governnental agency or AOXY=s

certificate of incorporation or charter, by-laws or any indenture, agreenent or

other instrument to which AOXY is a party or by which it nmay be bound, or by

whi ch any property owned by it may be bound.

I1. Al corporate and |egal actions required to be taken in connection with this

Agreenent pursuant to the laws of any State or other governnental authority

have been so taken

(b) Conpliance with Laws. AOXY has not received notice of any violation of any

| aw, regul ation or ordinance which violation would materially and adversely affect

oper ati ons.

(c) Consents. AOXY is not required to obtain consent, approval, registration,
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qualification or filing with any United States federal, state or |ocal government au

forei gn governnment authority in connection with execution of this Agreenent or consu

the transactions contenpl ated hereby, other than the required filings with the Unite

and Exchange Conmi ssi on.

SECTION 5. CONDI TI ONS PRECEDENT TO SHAREHOLDERS= OBLI GATI ON TO

COVPLETE THE TRANSACTI ON. The obligation of each Sharehol der to consummate the

transacti ons described in Section 1 hereof is subject to the fulfillment of each of

conditions prior to or at the C osing:

(a) Delivery of Consideration. Each Sharehol der shall have received delivery of the

Consi derati on as contenpl ated herein.

(b) No actions or proceedings. No action or proceeding shall be pending or

t hreatened on the C osing Date wherein an unfavorabl e judgnent, decree or order woul
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make unl awful the carrying out of this Agreenent or would cause the transaction cont

this Agreement to be rescinded.

SECTI ON 6. CONDI TI ONS PRECEDENT TO AOXY=S OBLI GATI ON TO COWPLETE

THE TRANSACTI ON. The obligation of AOXY to consummate the transactions descri bed

Section 1 hereof is subject to the fulfillnment of each of the follow ng conditions g

d osi ng:

(a) Waiver. Each Sharehol der shall have executed and delivered to AOXY a

counterpart signature page to this Agreenent.

(b) Representations and Warranti es of Sharehol ders. The representations and

warranti es nmade by the Sharehol ders herein shall be true and correct in all materia

(c) No actions or proceedi ngs. No action or proceeding shall be pending or

t hreatened on the C osing Date wherein an unfavorabl e judgnent, decree or order woul
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make unlawful the carrying out of this Agreenent or would cause the transaction cont

this Agreement to be rescinded.

SECTION 7. SURVI VAL OF REPRESENTATI ONS AND WARRANTI ES. All

representations and warranties contained herein or made in witing by the parties in

t he transactions contenpl ated hereby shall survive the execution and delivery of th

the closing of the transactions contenplated by this Agreement, regardless of any in

by or on behalf of the parties or any paynment for and acceptance of Consideration he

statements contained in any certificate, list, letter or other instrument delivered

parties pursuant hereto or in connection with the transactions contenpl ated hereby (

statements, letters or certificates of independent parties such as public accountant

constitute representati ons and warranties by the parties hereunder

SECTI ON 8. | NDEMNI FI CATI ON. (a) O AOXY. Each Shar ehol der agrees to defend,

i ndermmi fy and hold harnml ess AOXY against and in respect of (i) any and all |osses,

damages, deficiencies, costs or expenses (including, without Iimtation reasonable a
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di sbursenments) resulting from (A) the breach of any covenant, warranty or agreenent

such Sharehol der or (B) any representations made by such Sharehol der in this Agreene

conpl ete and correct or being false and m sl eading or containing any naterial nissta

omtting any material fact required to be stated to nake the statenents therein not

(ii) any and all actions, suits, proceeding, clains, denmands, assessnents, judgnents

expenses (including, without Iimtation, reasonabl e attorneys fees and di shursenents

of the foregoing; provided, however, that if any such action, suit or proceedi ng sha

agai nst AOXY in respect to demand i ndemi fication, Sharehol ders shall be pronmptly nc

ef fect and shall have the right to assunme the control of the defense, conpronise or

t hereof, including, at their own expense, enploynent of counsel reasonably acceptab

(b) O Sharehol ders. AOXY agrees to defend, indemify and hold harnl ess

Shar ehol ders against and in respect of (i) any and all losses, liabilities, danages,

or expenses (including, without limtation reasonable attorneys fees and di sbursenen
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from (A) the breach of any covenant, warranty or agreement hereunder by AOXY or (B)

representations made by AOXY in this Agreenent, not being conplete and correct or be

nm sl eadi ng or containing any nmaterial msstatenent of fact or omtting any materi al

be stated to nake the statenents therein not nmisleading; and (ii) any and all action

proceedi ng, clainms, denands, assessnents, judgnents, costs and expenses (i ncl uding,

limtation, reasonable attorneys fees and di shursenents) incident to any of the fore

however, that if any such action, suit or proceeding shall be asserted agai nst a Sha

of whi ch such Sharehol der proposes to demand i ndemnification, AOXY shall be pronptly

that effect and AOXY shall have the right to assune the control of the defense, cont

settl enent thereof, including, at its own expense, enploynent of counsel reasonably

Shar ehol ders.

(c) Paynent. Any i ndemnification paynments required pursuant to Section 8(a) and

8(b) hereof shall be paid in full within ten (10) days after recei pt of notice spec
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required to be paid and (ii) the nature of the event or events giving rise to i ndemm

(d) Liability. The liability of the parties under this Section 8 shall be withou

[imtation, and the failure of either of themto w thhold amounts from any paynents

wai ver of or dimnish the obligations of parties under this Section 8.

(e) Interest. Any and all anounts which nmay beconme due and payabl e pursuant to

this Section 8 shall bear interest fromthe date when due to the date of paynent at

of twelve (12% percent per annum

SECTION 9. COWMM SSI ONS, FEES AND EXPENSES. Shar ehol ders and AOXY each

represent and warrant to the other that the negotiations relative to this Agreenent

transacti ons contenpl ated hereby have been carried on by Sharehol ders and AOXY direc

such manner as not to give rise to any valid claimagainst either for a brokerage ¢

fee or other |ike paynent.

SECTI ON 10. APPLI CABLE LAW Thi s Agreenent shall be governed by, and construed
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in accordance with, the |law of the State of New York (other than its law with respec

laws), including all matters of construction, validity and perfornmance.

SECTI ON 11. NOTI CES. Al'l notices, requests, perm ssions, waivers, and other

conmuni cati ons hereunder shall be in witing and shall be deemed to have been duly ¢

by the respective persons giving them (in the case of any corporation the signature

of ficer thereof) and delivered by hand, sent via facsinmle transm ssion, nationally-

overni ght courier service or deposited in the United States mail (registered, return

properly addressed and postage prepaid to the intended recipient thereof to the addr

person on the signature page(s) hereof. Al such notices, requests, consents and ot

conmuni cati ons shall be deened to have been delivered (a) in the case of personal de

delivery by tel ecopy, on the date of such delivery, (b) in the case of dispatch by n

overni ght courier, on the next business day follow ng such dispatch and (c) in the c

the third business day after the posting thereof. Such names and addresses may be ¢
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noti ce.

SECTI ON 12. ENTI RE AGREEMENT; AMENDVMENT; HEADI NGS; COUNTERPARTS.

This Agreenment, including the Schedul es hereto, all of which are a part hereof, con

under st andi ng of the parties hereto with respect to the subject matter contained her

supersedes and cancels all prior agreenents with respect hereto or thereto and may L

by a witten instrunent executed by the parties or their respective successors or as

no restrictions, prom ses, representations, warranties, agreenents or undertakings c

with respect to the transacti ons under this Agreenent other than those set forth her

hereunder in the docurments delivered at each O osing. The section and paragraph hes

contained in this Agreenent and the description of exhibits attached hereto are for

pur poses only and shall not affect in any way the nmeaning or interpretation of this

Agreenent may be executed in one or nore counterparts and each counterpart shall be

an ori gi nal

SECTI ON 13. PARTIES I N | NTEREST. Except with the express witten consent of the
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other parties hereto, this Agreenent shall not be assignable or otherw se transferre

part. This Agreenent shall inure to the benefit of and be binding upon the parties

respective successors. Nothing in this Agreenent, express or inplied, is intended t

ot her person any rights or renedi es under or by reason of this Agreenent.

SECTION 14. SEVERABILITY. The invalidity of any portion hereof shall not affect th

validity, force or effect of the remaining portions hereof.

SECTI ON 15. FURTHER ASSURANCES. Shar ehol ders and AOXY shal |l execute and deliver

cause to be executed and delivered such additional instrunments, and take such other

other party may reasonably request in witing in order to effectuate the purposes of

Remai nder of Page Left Intentionally Bl ank

IN W TNESS WHEREOF, the parties hereto have duly executed this Agreement as of the d
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SHAREHOL DERS:

Si gnature Dat e

/ sDan Sommer/
Heni stone Projects Ltd.

2 East gl ade Northwood M ddl esex HA6 3LD

United Kingdom

/ s/ Dan Sonmer/ s/
Logi cal Managenment UK Ltd.

4 Bury Farms O d Amersham

Bucki nghanshire HP7 OSJ

United Kingdom

/ s/ Aage Madsen/ s/
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Bor kwood Devel opnents Ltd.

103 Ki ngsway London
United Ki ngdom

Heni st one Projects Ltd:

Directors: Ben Weiner, 4 Bury Farns, O d Anershvm Bucki nghanshire, HP7 OSJ, United

Secretary: Dan Sommer, Sgtoften 10, Tarnet, 8660 Skanderborg, Denmark

Beneficial Owner: Edith Madsen, Sdr. Brogade 99, 8700 Horsens, Denmark

Logi cal Managenent Ltd:

Directors: Ben Winer, 4 Bury Farnms, O d Anershvm Bucki nghanshire, HP7 OSJ, United

Secretary: Dan Sommer, Sgtoften 10, Tarnet, 8660 Skanderborg

Beneficial Omer: Johs. Nielsen, Kongens Gavevej 24, 3200 Hel si nge, Dennark

Bor kwood Devel oprent Ltd:

Directors: Hanna Van Breukel en, Ansterdam Nederl ands.
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Secretary. Aage Madsen, Voervadsbro, Skanderborg, Dennmark

Beneficial owner: Aage Madsen, Voervadsbro, Skanderborg, Dennark

Advanced Oxygen Technol ogi es, Inc.

By: /sl Robert E. Wlfe /s/

Robert E. Wl fe, Chairman

Schedul e 4(a)

Subsi di ari es of Advanced Oxygen Technol ogi es, Inc.

| P Service ApS.
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EXHBIT 11

STOCK ACQUI SI TI ON AGREEMENT

APRIL 27, 2005

FOR: 100 % | P SERVI CES ApS STOCK

BETWEEN:

THE SHAREHOLDERS OF | P SERVI CES, ApS

AND

SECURAS, LTD.

Tabl e of Contents
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EXCLUDED ASSETS/ EXCLUDED LI ABI LI TIES 19

STOCK ACQUI SI TI ON AGREEMENT

THI'S STOCK ACQUI SI TI ON AGREEMENT (this "Agreenent") is dated as of April 27, 2005,

anmong: (i) SecurAs, Ltd., a Delaware corporation ("Buyer"); and (ii) the sharehol der

Exhi bit A herein (collectively, the "Sharehol ders").

1. Recitals.

1.1. The Sharehol ders own One Hundred (100) percent of the issued and outstandi ng sh

the capital stock (the "Parent Equity") of |IP Service ApS, a Denmark corporation |PS
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t he ampbunts as |isted on Exhibit A

1.2. IPS owns no subsidiaries, in whole or in part, as listed on Exhibit Q "Subsidia

purposes of this Agreenent, IPS shall be referred to as the "Conpany" or the "Cong

1.3. The Compani es are engaged in the business of Network Security and software secu

systenms (the "Business").

1.4. The Shareholders wish to sell and the Buyer wi shes to purchase all of the Paren

(collectively the "Shares"), pursuant to the terns and conditions of this Agreenent.

1.5. In consideration of the mutual benefits and covenants contai ned herein, and sut

terns and conditions set forth herein, the parties hereto voluntarily enter into th

2. Construction & Interpretation.

2.1. Al docurents referred to in this Agreement as "Schedul es" and "Exhibits" are h

i ncorporated by such reference as a part of this Agreenent as though set forth in fu

poi nt of such reference.

2.2. Whenever in this Agreenment there appears the |locative adverbs "herein", "hereun
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"herein bel ow', "herein above", "under this Agreement", or any substantially simlar

or phrase, the same shall be deened to refer to this Agreenent in its entirety and n

specific article, section, subsection, subpart, paragraph or subparagraph

2.3. As used herein, the terns "in this Agreenment,” "under this Agreenent" or substa

simlar terns, enconpass not only the four corners of this Agreement, but al so nean,

and include all exhibits, schedules, or ancillary docunments attached hereto.

3. Definitions.

3.1. In addition to any other terns or phrases which nay be defined herein, the fol

definitions shall apply to and govern this Agreenent:

3.1.1. "Affiliate" shall mean (i) a person or entity that, directly or indirectly, t

nore internmediaries controls or is controlled by, or is controlled by a person or en

that controls such person or entity; (ii) any trust or estate in which such person ¢

has a beneficial interest or as to which such person serves as a trustee or in anoth

fiduciary capacity; (iii) any spouse, parent or |lineal descendent of such person or
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and (iv) an affiliate as defined by the Securities Act of 1933, as anended. As used

this definition, "control" shall nean possession, directly or indirectly, of power t

or cause the direction of nanagenent or policies, whether through ownership of

securities, partnership or other ownership interest, by contract or otherw se.

3.1.2. "Ancillary Docunents" shall mean the Enmpl oyee Contract(s), Covenant of Non

Conpetition, other agreenents, opinions, and instrunents or docunents (together with

any exhibits or schedul es attached thereto) contenplated by, required by or referred

in, this Agreenent for the consunmation of the transactions contenpl ated hereby.

3.1.3. '"Asset Appraisal' shall nean the independent narket appraisal of the Assets

conducted by an apprai ser acceptable to the Buyer as of and as anended, reflected

the Audited Financial Statenments, together with any exhibits or schedul es annexed

t her et o.

3.1.4. 'Asset Purchase Agreenent' shall mean that there is no Agreenent for Purchase

Sal e of Specified Business Assets anpbng Buyer and the Conpany and that all Assets of

file///C:\wolfer2\myfiles\AOX Y \edgar\2005\M obi | €%620Group%20A cqui sition%208-K\cu... 4/29/2005



MobiliGroup ApS/Mobile Group Inc. Merger, IP Service Stock Sale, Waiver Agreeme... Page 40 of 90

the Conpany will remain in the Conpany except as provided in Exhibit L and Exhibit

3.1.5. "Assets" shall nmean the furniture, fixtures, equipnent, property, vehicles an

tangi bl e personal property of the Conpanies.

3.1.6. "Audited Financial Statenents"” attached hereto as Exhibit C, neans:

3.1.6.1. The unqualified audited financial statenents of the Conpanies for the peric

endi ng 30-Jun-04, 31-Jen-03, 31-Jun-02, all prepared in accordance with

general |y accepted accounting principles by independent certified public

accountants/auditors acceptable to Buyer, and

3.1.7. "Cdosing" and "d osing Date" shall have the neanings specified in Section 4.

her eof .

3.1.8. "Delivered Docunents"” shall nmean the docunents and materials |listed on Schedu

3.1.9. "Excluded Assets" and/or "Excluded Liabilities" shall nean those assets and

listed on Exhibit L and the liabilities |listed on Exhibit L respectively.
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3.1.10. "HSR Act" shall nean the Hart-Scott-Rodino Antitrust |nmprovenents Act of 197

anended.

3.1.11. "Lease" or "Leases" shall nean, collectively all those property, office, spa

facility(ies) lease(s), including but not limted to that certain | ease(s) executed

Conpany(i es) each providing for the | ease of the Conpanies' facilities, true copies

which are attached hereto as Exhibit D.

3.1.12. "Lease Contracts" shall nean the equi pnent | ease contracts executed by the

Conpani es as listed on Exhibit M

3.1.13. "Liability" or "Liabilities" shall mean any liability, obligation, |oss or

whet her known or unknown, asserted or unasserted, absolute or contingent, accrued or

un-accrued, |iquidated or un-liquidated, and whether due or to becone due, regardles

of when asserted or arising, listed on Exhibit K attached hereto and nade a part her

attached hereto and nade a part hereof.

4. Purchase and Sal e; d osing
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4.1. Purchase of the Shares. Subject to the terns and conditions of this Agreenent

Shar ehol ders hereby agree to sell, transfer and deliver to Buyer, and Buyer hereby a

pur chase, the Shares.

4.2. Certain Assets and Liabilities. Prior to the Cosing Date and consunmati on of

purchase and sal e of the Shares contenpl ated hereby, and subject to the ternms and cc

of this Agreenment, the Shareholders shall retain and assune, as the case nay be, pur

the agreenments and instrunents (including instruments of conveyance) reasonably acce

to the Sharehol ders and Buyer, the assets and rights listed on Exhibit L and the Lia

listed on Exhibit K. All costs and expenses incurred in connection with the transfe

Shar ehol ders of the Excluded Assets and Excluded Liabilities as contenplated by this

Section 4.2 shall be for the account of and shall be paid by the Sharehol ders, and t

Shar ehol ders shall pay and di scharge and i ndemify Buyer and hold Buyer harm ess frc

and against, all such costs and expenses, including all transfer or stanmp duty taxes

due and payable in connection of the transfer of the Excluded Assets and Excl uded
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Liabilities. Not wi t hst andi ng any other provision in this Agreenent, Buyer neither

nor shall be obligated to pay, performor discharge any obligations or liabilities ¢

Shar ehol ders or the Conpanies, in connection with any of the Excluded Assets or the

Excl uded Liabilities, whether known or unknown, fixed, contingent or otherw se, any

liability or obligation of the Sharehol ders or the Conpanies for taxes of any kind v

respect to the Subsidiaries for periods prior to the Cl osing Date.

4.3. No Assunption of Liabilities by Buyer. Notwithstanding any other provision int

Agreenent, Buyer neither assunes nor shall be obligated to pay, performor discharge

obligations or liabilities of Sharehol ders or Conpany, other than described herein

K and Exhibit C, whether known or unknown, fixed, contingent or otherw se, including

without limtation, any liability or obligation of Shareholders for taxes of any kin

respect to the Conpany for periods prior to the O osing Date.

4.4. dosing. The closing of the transactions contenplated by this Agreenent (the "(C

will take place at a location nutually acceptable to the parties, no later than the
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April 27, 2005 and (ii) three (3) business days after the expiration or early termn

wai ting period under the HSR Act (if applicable), or such other day nmutually accepta

the parties hereto (in each parties' sole and absolute discretion) followi ng the dat

all such conditions shall have been net (the "Closing Date"). 1In the event that the

has not occurred by April 27, 2005, for any reason, either Buyer or the Sharehol ders

termnate this Agreenent. |In addition, notw thstanding anything else in this Agreen

the contrary, the parties hereto nutually understand and agree that the C osing sha

condi ti oned upon the closing of the transactions contenpl ated under the Asset Purcha

Agr eenent .

4.5. HSR Act Notification. Unless the notification and report referred to in this s

have been filed prior to the execution hereof or unless such notification and report

deermed by the parties hereto not to be required by the HSR Act, the parties hereto,

promptly as practicable, but in no event later than five (5) business days after the

Agreenent, file with the Federal Trade Commission (the "FTC') and the Antitrust Divi
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of the Department of Justice (the "Antitrust Division") the notification and report

required for the transactions contenpl ated hereby pursuant to the HSR Act and reques

termnation of the statutory waiting period thereunder. The parties hereto shall fur

each other such necessary informati on and reasonabl e assi stance as may be requested

connection with the preparation of any filing required to be made under the HSR Act,

shall use all reasonable efforts to respond as pronptly as practicable to all inquir

fromthe FTC or the Antitrust Division for additional information or docunentation &

obtain as pronptly as practicable any cl earance required under the HSR Act for the

transacti ons contenpl ated hereby. Sharehol ders agree to pay any and all filing fees,

notification fees and costs, or other costs associated with conmpliance of the HSR Ac

5. Purchase Price

5.1. The purchase price for the Shares (the "Purchase Price") shall be Seven Hundred

Thousand Dol | ars ($750, 000. 00), payable in cash, cash equival ents, securities, bonds
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or other conpensation acceptable to the Shareholders, as further defined in 5.2 belc

otherwi se agreed to in witing by the parties hereto.

5.2. The Purchase Price shall consist of the follow ng conpensati on:

5.2.1. Cash, or

5.2.2. Royalties: Until such tine that the entire Purchase Price is paid, the Buyers

t he Shareholders a Royalty ("Royalty" or "Royalties") derived fromall revenue from

Service ApS or its products with the follow ng conditions:

5.2.2.1. The Royalty shall be 33.33% of all revenue derived fromor associated with

Service ApS or any of its products,

5.2.2.2. The Buyer will pay the Royalty quarterly to the Shareholders on the 10th da

foll owi ng each cal endar quarter,

5.2.2.3. The Buyer will deliver to the Shareholder annually on Jan 20th of each yes

certified audit of the revenues of IP Service ApS, and

5.2.2.4. The Buyer will permnmit the Shareholders to conduct an independent audit of |
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Service ApS at any tine.

6. Deliveries

6. 1. Sharehol ders Deliveries

Agai nst delivery of the Purchase Price by the Escrow Agent, and as a condition prec

Buyer's obligation to consunmate the transacti ons contenpl ated hereunder, the Shareh

shall sell, assign, transfer and deliver to Buyer, or Escrow Agent, and sinmultaneous

Escrow Agent's delivers hereinafter specified, all of their respective right, title

to all of the Shares. In furtherance thereof, as a condition precedent to Buyer's c

consummat e the transacti ons contenpl ated hereunder, the Sharehol ders shall deliver t

or before the Closing Date the foll ow ng:

6.1.1 Stock Certificates or other acceptable title representing 100% of the stock

6.2. Buyer's Deliveries.
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As a condition precedent to the Sharehol ders' obligation to consunmate the transacti

contenpl at ed hereunder, Buyer shall deliver to the Escrow Agent on or before the Cc

the foll ow ng:

6.2.1. Purchase Price;

6.2.2. Al docunentation which, in the reasonable opinion of the Sharehol ders' couns

reasonably necessary to consummate the transacti ons contenpl ated herein; and

6.2.3. Al other docunents to be executed by Buyer as described herein.

7. Representations and Warranties

7.1. Buyer represents, warrants, covenants and agrees as foll ows:

7.1.1. Oganization. Buyer is a corporation duly organized, validly existing, and

standi ng under the |laws of the Great Britain, England and has full corporate power s

authority to conduct its business as and where its business is now conducted.

7.1.2. Authority. Buyer has full right, power, authority and capacity to execute an

this agreenment and any other docunents and instrunments required to be executed and
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del i vered hereunder, and to performits obligations under this Agreenent and the oth

docunents and instrunents executed and delivered in connection herewith. Buyer's

execution and delivery of and perfornmance under this Agreenent has been duly

aut hori zed by all necessary corporate action of Buyer and this Agreenent constitutes

val id and bi nding obligation of Buyer, enforceable against it in accordance with its

terns, except as nmay be limted by bankruptcy, insolvency or other simlar |aws

affecting the enforcenent of creditors' rights generally and subject to general prin

of equity.

7.1.3. No Conflict. The execution, delivery and performance of this Agreenent and th

Anci |l ary Docurments by the Buyer, and the consunmation of any of the transactions

contenpl ated thereby, by Buyer will not (i) violate any constitution, statute, regu

rule or other restriction of any governnent or government agency to which the Buyer

subject; (ii) violate or conflict with any provision of the Articles of Incorporatic

byl aws of Buyer; (iii) conflict with, or result in the breach or term nation of, or

file///C:\wolfer2\myfiles\AOX Y \edgar\2005\M obi | €%620Group%20A cqui sition%208-K\cu... 4/29/2005



MobiliGroup ApS/Mobile Group Inc. Merger, IP Service Stock Sale, Waiver Agreeme... Page 50 of 90

constitute a default under, any agreenent, commitnment or other instrunment, or any

order, judgnent or decree, to which Buyer is a party or by which it is bound; or (iv

pernmit the acceleration of the maturity of any indebtedness of, or any indebtedness

secured by the property of, Buyer.

7.1.4. Corporate Form Neither the sharehol ders nor the board of directors of Buyer

consi dered any action which would result in a change in Buyer's corporate form

(i ncluding merger and dissolution) nor are there any facts or circunstances presentl

exi stence on which basis a reasonabl e person woul d have reason to believe that such

action would be likely to be taken.

7.1.5. Receipt of Delivered Docunments. Buyer acknow edges its receipt fromthe

Shar ehol ders, on or prior to the date hereof, of the Delivered Documents listed on

Schedul e 1 attached hereto.

7.1.6. Consent. No consent, notification, approval or authorization of, or designati

declaration or filing with, any governnental authority or any other party is require
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connection with the execution, delivery and performance of this Agreenent and the

Ancill ary Docunents on the part of Buyer.

7.2. The Sharehol ders represent, warrant, covenant and agree as foll ows:

7.2.1. Organization. |P Service ApSis a corporation duly organized, validly existi

i n good standi ng under the laws of the State of Denmark. |IP Service ApS has ful

corporate or conpany power and authority to conduct its Business as in where its

Busi ness i s now conduct ed.

7.2.2. Capitalization. As of the date hereof, the authorized capital stock of IP Se

is 125 shares of common stock with a par value of 1,000 DKK per share, of which 12t

shares are issued and outstanding, and (ii) O shares of preferred stock. Al the Sh

have been duly authorized and validly issued, and are fully paid and non assessabl e.

of the Closing Date, there will be no outstanding subscription rights, warrants, opt

conversion rights or other rights or agreenents of any kind whatsoever entitling any
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person or entity to purchase or acquire any interest in any of the Shares. As of th

Closing Date, there will be no agreenent between any Sharehol der and any other persc

or entity with respect to the voting and transfer of the Shares or the control of th

Conpani es other than a buy/sal e agreenent anong the Sharehol ders, which shall be

term nated as of the Closing Date. None of the Shares have been issued in violation

any federal, state or other applicable | aw pertaining to the issuance of securities

violation of any rights, preenptive or otherw se, of any person or entity.

7.2.3. Subsidiaries. |IP Service ApS does not own any Subsidiaries, in whole or part.

7.2.4. Authority. The Sharehol ders and the Conpani es as the case may be have full r

power, authority and capacity to execute this Agreenent and all other agreenments and

instrunents to be executed herewith, and to performtheir obligations under this

Agreenent and any ot her agreenents to be executed and delivered herewith. This

Agreenent and the other agreenents and instruments to be executed and delivered in

connection herewith constitute valid and | egally binding obligations of the Shareho
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and t he Conpanies as the case may be, enforceable in accordance with their terns,

except as maybe |imted by bankruptcy, insolvency or other simlar laws affecting th

enforcement of creditors' rights generally and subject to general principals of equ

7.2.5. No Conflict. The execution, delivery and performance of this Agreement and t

Ancill ary Docurments by the Sharehol ders and the Conpanies shall not: (i) violate any

constitution, statute, regulation, rule or other restriction of any governnent or

governnent agency to which the Sharehol ders or the Conpany are subject; (ii) violate

or conflict with any provision of the articles of incorporation or bylaws of the

Conpani es or articles of organization (as applicable) of the Conpanies; (iii) result

the breach or termnation of, or constitute a default under, any agreenent, conmtne

or other instrunent, or any order, judgnment or decree, to which the Sharehol ders and

Conpani es as the case may be, are a party or by which they are bound including but n

limted to: present or future, all |abor union contracts, enploynent agreenents,

construction contracts, bonding, nunicipal or government contracts or (iv) pernit th
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acceleration of the maturity of any indebtedness of Sharehol ders or the Conpanies, c

any i ndebt edness secured by the Sharehol ders, the Conpanies or the Assets of the

Conpani es.

7.2.6. Consent. No consent, notification, approval or authorization of, or designat

declaration or filing with, any governnental authority or any other party is require

connection with the execution, delivery and performance of this Agreenent and the

Ancill ary Docunents on the part of the Sharehol ders or the Conpanies.

7.2.7. Title to Stock. The Sharehol ders have, and as of the Closing Date will have,

and nar ket abl e, unencunbered, |egal and beneficial title to the Shares, free and cle

all nortgages, security interests, conditional sal es agreenents, charges, pledges, c

or encunbrances of any kind. As of the Closing Date, the Conpani es shall have good

and narketabl e and unencunbered title to their respective Assets, free and cl ear of

liens or encunbrances resulting fromany taxes arising in any period up to the O os

Date, other than those listed in Exhibit K
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7.2.8. Litigation. There are no actions, clains, creditors' proceedings, arbitratic

governnent investigations or other adnministrative or judicial proceedings pending or

t hreat ened, against or affecting any of the Conpanies, or assigns, before any court,

adm ni strative agency or arbitration panel, and there are no orders, decrees or judg

pendi ng or entered agai nst any of the Conpanies or the Assets. There are no violati

of any | aw or governnental rule or regul ation pending or, threatened against the

Subsidiaries or the Assets. The Conpani es have conplied with all [aws and

governnental rules and regul ations applicable to the Business or the Assets.

7.2.9. Financial Condition

7.2.9.1. The financial statenents, balance sheets and other infornation pertaining t

Conpani es set forth in Exhibit C hereto are true, correct and conplete as of the

dates and for the periods set forth therein; have been prepared in accordance wth

general |y accepted accounting principles consistently applied; and fairly represent

the financial position of the Companies at such dates and for such peri ods.
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7.2.9.2. Since the date of the Audit Financial Statements, there has been no nmateria

adverse change in the financial condition, Assets or Liabilities of the Compani es,

ot her than m nor changes in the ordinary course of business, none of which either

single or in the aggregate have had a naterially adverse effect on the Conpanies.

7.2.10. No OGther Agreenments. Oher than set forth in this Agreenent, the Conpanies

not entered into, and the Conpanies and the Assets are not subject to, any: (i) wri

contract or agreement for the enploynent of any enpl oyee of the Company; (ii)

contract with any labor union or guild; (iii) simlar contract or agreement affectin

relating to the Conpany and the Conpany's Assets other than the Conpany's 401K

Pl an or as disclosed herein or (iv) any other agreenent that woul d adversely affect

Conpani es' financial statenents.

7.2.11. Collective Bargaining/ Enpl oyee Benefits. The Conpani es' collective bargainin

agreenents, enployment pension(s)/agreenments, enployment benefit agreenents/plans,

uni on agreenents, or other simlar agreements of the Conpany are true, conplete and
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correct and will not have an adverse inpact in the present or future on the Conpany

financi al statenents.

7.2.12. Bonding/Credit Capacity. The Conpani es' bondi ng, bondi ng agreenents, retenti

agreenents, municipal contracts, government contracts, client contracts, vendor

agreenents, construction agreenments, credit facilities, line(s) of credit, and all c

agreenents are true, conplete and correct and represent the Conpany's contractua

obligations and credit position in total and will not be adversely inpacted, discont

cancel ed, voided, or otherwi se be altered by executing the transactions contenpl ated

herein and will continue in full force and effect subsequent to the execution of th

Agr eenent .

7.2.13. Contract Conpliance. The Conpani es' respective obligation(s) under any cont

or agreenment reflected in the Audited Financial Statenents or conprising the Delive

Docunents or Ancillary Docunents (as applicable) has been conplied with by the

appl i cabl e Conpany in accordance therewith and has had no nmaterial change or adverse
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effect in such contract or agreenent.

7.2.14. Investnent Purposes: Each Shareholder is acquiring the BUYER Shares for

investnment, for its own account, and not with a viewto, or for resale in connectic

with, any distribution of any part thereof. Each Sharehol der acknow edges that the

Buyer is issuing the BUYER Shares hereunder in reliance upon an exenption fromthe

regi stration provisions of the Securities Act of 1933, as anended (the AAct @ which

depends upon, anong other things, the bona fide nature of the investnent intent and

accuracy of such Purchaser=s representations as expressed herein. Each Sharehol der

able to fend for itself, can bear the economc risk of this investnent and has such

know edge and experience in financial or business matters that it can evaluate the n

and risks of the investnent. Each Shareholder is an " accredited investor" wthin

neani ng of Rule 501(a) of Regulation D promul gated under the Securities Act.

7.2.14.1. Except as set forth in this Agreenent, no representations or warranties, c

ot herwi se, have been nade to Sharehol ders, including without Iimtation, any
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representations concerning the future prospects of BUYER, any enpl oyees or

affiliates of the Buyer or by any other person whether or not associated with this

transaction and in entering into this transacti on Sharehol der is not relying upon

any infornmation.

7.2.14.2. Wthout in any way limting the representati ons set forth above,

Shar ehol der (s) further agrees not to nake any disposition of all or any portion of

t he BUYER Shares that constitutes "restricted securities" delivered pursuant

hereto unless (1) there is then in effect a Registration Statenment under the Act

covering the proposed disposition and disposition is nade according to the

Regi stration Statenent; or (2) the transferee has agreed in witing for the benefit

BUYER to be bound by the restrictions set forth in this section, to the extent

appl i cabl e; and each Sharehol der has furni shed BUYER wi th an opini on of

counsel, reasonably satisfactory to BUYER, that such disposition will not require

regi stration of the BUYER Shares under the Act. Each Shareholder is not a US
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Person (as that termis defined in Exhibit E attached hereto).

7.2.15. Each Sharehol der acknow edges that BUYER has not solicited this offer to tra

t he BUYER Shares within the United States and that the transfer of the BUYER Shares

will not take place within the United States (for this purpose, the "United States"

the Unites States of America, its territories and possessions, and any state of the

States and the District of Colunbia). Each Sharehol der al so acknow edges that the

BUYER Shares have not been registered under the laws of any other country or

jurisdiction and that BUYER takes no responsibility for conplying with any such | aws

8. Survival. All representations and warranties contained in Sections 7.1 and 7.2 c

shal |l survive the Closing Date for a period of Seven Years years after the Closing [

however, the representations and warranties set forth in Section 7.2.7 and 7.2.19 ¢

Agreenent shall survive indefinitely.

9. Indemification.

9.1. Indemity by Buyer. Buyer shall indemify, defend and hold harnl ess the Shareh
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fromand against and in respect to any loss, claim damage, liability or expense, (

reasonabl e attorneys fees) (each a "Loss") resulting to any Sharehol der, either dire

indirectly, from (i) any breach by Buyer of any of the representations and warranti

forth in Section 7.1 above, and (ii) Buyer's failure to fulfill any covenant or agre

contained in this Agreement, and (iii) all liabilities and obligations set forth on

Exhibit K. This Indemity shall be absolutely wi thout personal recourse to or person

liability of any sharehol der, director or officer of the Buyer

9.2. Indemity by the Shareholder(s). The Sharehol ders shall jointly and severally

defend and hol d harnml ess Buyer from and against and in respect to any Loss that Buye

i ncur or suffer or which shall arise fromor relate to any claimor cause of action

with respect to any Loss resulting to Buyer, either directly or indirectly, from (i

by the Sharehol ders of the representations and warranties set forth in Section 7.2 a

t he Shareholders' failure to fulfill any covenant or agreement contained in this Agr

(iii) liabilities or obligations not set forth on Exhibit C or Exhibit K, and (iv) a
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Excl uded Assets and Excluded Liabilities.

9.3. Notice to Indemifying Party. Either party claimng a right to i ndemification

(the "I ndemitee") shall pronptly notify in witing the other party hereto (the "Ind

of the existence of any claim demand or other nmatter to which its indemification

obl i gati ons hereunder would apply (each a "Claint'), and shall give it twenty (20) da

el ect to defend the sane at its own expense and with counsel of its own selection. £

Indemmi tor elect to defend the sane at its own expense, the Indemitor shall have th

absolute right to conpronise or settle such claim denand or other matter in its so

di scretion. If the Indemitor fails within twenty (20) days after receipt of such nc

defend the same, the other party hereto shall, in addition to any other rights it ne

law or in equity, have the right to undertake the defense of and conpronise or settl

claim demand or other matter.

10. Taxes.

10. 1. The Sharehol ders hereby expressly assune responsibility for the payment of, an
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tinmely pay any and all sales and use taxes and assessnents inposed by any governnent

authority as well as any transfer fees, assunption fees and the like, if any, that n

due as a consequence of the transactions under this Agreement.

10. 2. The Sharehol ders hereby expressly assune responsibility for the paynent of, an

tinmely pay any and all taxes of the Conpanies that are due and payable prior to the

Date, including but not limted to sales and use taxes, w thhol ding taxes, payroll t

i ncone taxes, franchise taxes, state taxes, federal taxes or other taxes owed by the

Conpani es that nmay be due and assessable for the periods prior to the Cosing Date €

such assessnent of liability becones due and payabl e subsequent to the C osing Date.

11. Costs and Expenses

11.1. Except as specifically stated herein, each party shall bear its own expenses,

i ncl udi ng expenses of counsel, with respect to this Agreenent and the transactions

cont enpl at ed her eby.
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12. Brokers, Finders or Commi ssions

12.1. Each of the parties to this Agreenent represents and warrants to the other tha

negotiations relating to this Agreenent and the transacti ons contenpl ated hereby hav

carried on by themindividually, by their counsel, consultants or by officers of cou

consultants for the other party and they have not dealt with or enployed any broker

in connection with or on account of this Agreenent or any transaction herein conteng

and insofar as they have know edge, except for fees of the parties' respective couns

consul tants and financial advisors for which each party is responsible, no broker, c

or finder is entitled to any conmi ssion or broker's or finder's fee in connection wi

consequence of any of the transactions contenplated by this Agreenent

13. Confidentiality; Public Announcenents

13.1. Each party hereto agrees that it will not, without the prior witten consent ¢

party, disclose to any third party, directly or indirectly, any trade secrets or con
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relating to such other party, or the business of such other party, as a result of th

contenpl ated by this Agreenent. No public announcenent or press rel ease concerning

transacti ons contenpl ated herein shall be made at any tinme by the Buyer, the Sharehc

any of the Conpanies or unless by mutual witten consent or otherw se required by |a

14. M scel | aneous Provi si ons

14.1. Exclusivity of Presentations and Warranties; Relationship between the Parties.

parties hereto agree that this is an armis length transaction in which the parties

and obligations are linmted to the perfornance of their obligation under this Agreen

Buyer acknow edges that it is a sophisticated investor, that it is undertaken and th

Shar ehol ders have given Buyer such opportunities as it is requested to undertake, f

i nvestigation of the Business (including the Assets and the Compani es' books and rec

that it has only a contractual relationship with the Shareholders, solely on the ter

Agreenent, that there is no special relationship of trust or reliance between Buyer
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Shar ehol ders.

14. 2. Further Assurances. The parties hereto each agree that they shall execute and

appropriate, acknow edge, wi thout any additional consideration, any and all addition

ot her docunents, instrunents and witings which nmay be necessary to, or which would

reasonably facilitate, the vesting in Buyer of good and narketable title to the Shar

provi ded herein and to carry out the purposes of this Agreenent, including specifica

Covenant of Non-Conpetition.

14.3. Attorney's Fees & Costs. 1In the event that any action or other formal proceed

instituted to enforce or interpret any part of this Agreenent, the party prevailing

action or proceeding shall be entitled to recover, in addition to the prevailing par

suit, such attorneys' fees as the presiding tribunal deens to have been reasonably

the prevailing party.

14. 4. Binding Agreenent. All terns, conditions and covenants to be observed and

perfornmed by the parties hereto shall be applicable to and binding upon their respec
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agents, servants, heirs, executors, admnistrators, affiliates, subsidiaries, assoc

enpl oyees, successors and assigns.

14.5. Captions. All captions (paragraph headings) set forth in this Agreenment are

only as a matter of convenience and for reference, and shall not be construed to def

interpret, prescribe or describe the scope or intent of this Agreenent, meaning, and

be considered for such purposes, or any part hereof, nor affect it.

14.6. Counterparts. This Agreenment nmay be executed in any nunber of counterparts,

i ncluding by neans of facsinile signatures, each of which shall be deened an origina

of which, when taken together, shall constitute one and the sane docunent.

14.7. Entire Agreenent. This Agreenent, together with all Ancillary Docunents,

Schedul es and Exhibits, is an integrated docunment containing and expressing all tern

covenants, conditions, warranties and agreenents of the parties hereto relating to t

matter hereof. Al prior negotiations and agreenents by and anong the parties heret

respect to the subject matter hereof are superceded by this Agreement and the Ancil
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Docunents, and there are no representations, warranties, understandi ngs or agreenent

respect to the subject matter hereof other than those expressly set forth herein or

Exhi bit or Schedul e delivered in connection herewith or therewth.

14.8. Anendrment Only by Witing. This Agreenent cannot be anended, altered or

nodi fi ed, except in witing signed by the parties hereto.

14.9. Definition of Witing. Al references in this Agreement to "witten" consents

noti ces or other docurmentation required to be given, received or obtained, shall nea

witing (printed, typewitten or handwitten) actually signed by the party giving su

consent, notice or otherwise, with the intent to give such consent, notice or otherv

from duress, undue influence, fraud and coercion

14.10. Gender; Plural and Singular. \Whenever required by the context hereof, the sin

shal |l be deened to include the plural, the plural shall be deened to include the sin

mascul ine the fem nine, and the neuter gender shall be deenmed to include the others.

14.11. Governing Law. This Agreenent shall be interpreted, construed and governed t
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accordance with and consistent with the aws of the State of New York which shall &

all respects, including statutes of limtations, to any disputes or controversies ar

or pertaining to this Agreenent.

14.12. Neither Party to be Deenmed Drafter. This Agreenent is to be deened to have kt

prepared jointly by the parties hereto and any uncertainty or ambiguity existing her

not be interpreted against either party on the basis that such party was the drafter

i nstead shall be interpreted according to the application of rules for the interpret

contracts, if such an uncertainty or anbiguity exists.

14.13. Notices. Any notice required or permtted to be given hereunder shall be so

registered or certified (return receipt requested) United States Postal Service nai

prepaid, unless a notice transmtted in said nmanner is returned to the sender as unc

refused or undeliverable, or unless the party giving notice has a good faith reason

that a notice transmtted in said manner will be so returned, in which case such not

be given, at the sender's option, by personal service or by first class mail provide
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alternative nmethod is effectuated by a disinterested party who attests thereto by a

decl aration under penalty of perjury. Any such notice shall be addressed to or del

the recipient as foll ows:

In the case of: Addressed to:

14.13.1. SHAREHOLDERS

See Exhibit A

14.13. 2. BUYER :

SecurAs, Ltd. , 7 Stewards Court, Carlisle C ose, Kingston Upon Thanes,

SURREY KT2 7AU, UK

In the event that notice is transmtted by U S. Miil, such notice shall be deened tc

recei ved by the addressee and service thereof shall be effective, five (5) days fol

deposit thereof with the United States Postal Service, or upon actual receipt, which

occurs, unless the address for delivery is not within one of the United States or it

or possessions, in which case service shall be elective seven (7) days follow ng deg
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upon actual receipt whichever first occurs. A party may change the above specified a

by giving the other party notice of the new address in the nanner above-prescribed f

noti ces.

14. 14. Rel ationship of Parti es. Neither party to this Agreenent shall be deened, i

way, hor construed to be, the partner, joint venturer, agent, enployee or servant of

their entire relationship being that of seller and buyer only, as independent contra

parties.

14.15. Severability. 1In the event that any term provision, clause, article, condit

portion of this Agreement, Ancillary Docunents, the Schedul es or Exhibits is determ

be invalid, void or unenforceable by a forum of conpetent jurisdiction, the sane sha

af fect any other term provision, clause, article, condition or other portion hereof

remai nder of this Agreenment shall remain in full force and effect, as if such inval

unenforceable term provision, clause, article, condition or other portion of this £

did not appear herein.
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14.16. Interdependence. It is understood and agreed that terns and conditions of th

Agreenent are dependent upon the terns and conditions of the other agreements execut

and delivered between and anong the parties, including, but not limted to, those ag

recited in Section 6, and any Schedul es or Exhibits. Any right or liability conferre

representation or warranty nade under any one of the agreenments shall be considered

of liability or representation or warranty nade under all, including, but not limte

of set-off and indemification.

IN W TNESS WHEREOF, the parties have subscribed their nanmes to this Agreenment or, in

of corporate parties, have (or have caused their duly-authorized officers, as the ca

execute this Agreenent, effective on the date first witten above.

Si gnat ur es:

BUYER:
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Secur As, Ltd.

By:/ s/ Howard Freenman/s/ Dat e:

Nanme:  Howard Freeman W t ness:
Title: _Director Nane:
SHAREHOL DERS:

Advanced Oxygen Technol ogi es, Inc.

By:/s/ Robert E. Wl fels/ Date: April 27, 2005

Nane: Robert E. Wl fe

Title: President
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Exhi bits

Schedul e 1

Del i vered Docunents

GENERAL | NFORVATI ON

2000 and 2001 Supplier correspondences (other than invoices)

3 Years of Bank Statenents

3 Years Credit facilities, Factoring or other Bank Statenents

3 years Managenent salary history including salary, bonus, and perks

3 years Ceneral Ledger G

5 Year Projections

3 years tax returns of the Conpany,

A/ R Agi ng Schedul es

Al'l Applicable Contracts or Agreenents.

Al'l Corporate Resolutions:
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Any/ Al l Enpl oyee Contracts

Any required operating |icenses

Any Regul atory Proceedi ngs and/ or Conpliance |ssues

Board of Directors, Listing, Oficers and terns

Brochures of Equipnent (if available).

Budget cycl es

Busi ness Pl an

Byl aws as amended

Call accounting records/exanpl e

Certificate of Good Standing

Client Correspondences for 1998 through 2002

Conpetitor Analysis and antici pated response

Cont act Name, Address, Phone Nunber, Fax Nunber, Title, Honme Phone, Hone Address.

Copies of all signed debt obligations
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Copi es of Special Permts, Licenses, etc.

Copi es of all Insurance policies

Copy of Articles of Incorporation

Copy of 1 Years Business Tax Return.

Copy of Certificate of Incorporation.

Cor porate Name, |ssues involving the use of MM d.b. a.

Current (open) Litigation with Comments (re: Status)

Current Aging of Account Receivable

Current Sharehol ders (owners) - Nanme of %+ owners

Current inventory methodol ogi es (LIFQ FIFO

Enpl oyee/ Uni on Suits or grievances

Enpl oyee |ist for 2002

Enpl oyee Separation Agreenents

Enpl oyee ID #'s
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Enpl oynent Contracts

Equi pment Schedul es

Executive Sunmary

Federal Tax |I.D. # (sane if outside U S.)

Fi nanci al s

Goodwi | | History, Status, Objectives, Resunes, etc.
Goodwi || listing all nanaged projects.
H R pl ans

Job Descriptions/Pay ranges for @

Key Contacts that have Significant |npact on Business

Last 2 Years in Business Qperating Statenents.

Legal |ssues/ Representation

Line of Credit Agreenents

Li st of Accounts Receivables with nanmes, addresses and tel ephone nunbers.
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Li st of Equi pnment and All Assets- Include nake and nodel nunbers and serial nunbers

sal e/ | easeback; 1nclude apprai sed cost and book val ue.

Mar ket i ng pl an

M nut e Book, Past 3 years

M ssi on St at enent

Qperating Plan

Organi zational structure

Owner shi p i ssues/di sputes/ changes 3 years

Part nershi p agreenent (s)

Past Litigation with Statenent of Resol ution

Pendi ng (or anticipated) Litigation with Brief Description

Phone contracts

Pricing Policies

Pr oduct di scussi ons
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Prof orma Operating Statenents and Bal ance Sheets for 4 years

Publ i c Rel ati ons

Qual ity Assurance Prograns

Resol ution from Board of Directors authorizing this transaction

Resunmes of managenent

Sal es Tax Certificate

Schedul es of Inventory

Sunmary of marketing plans with sanples of advertisenents, brochures, and narketing

materials to be used.

Total Quality Managenment Goals (TMQ

Tot al Shares Aut horized and Par Val ue

Total Shares Issued and Qutstandi ng

Vol unme For ecasts

Wor k Force denographics
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Exhibit A

Shar ehol der s

Fi rst

Addr ess

State

Zip

Country

Nurber

of

Shar es

%

Owner shi p

Page 80 of 90
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Advanced

Oxygen

Technol ogi es,

I nc.

Crossfi el d,

Inc. 133 W

13th St, Suite

New Yor k

10011

USA

125
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100. 00%
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125

100. 00%

Exhibit C

Audi ted Fi nanci al Statenents

I ncorporated by reference fromthe Annual Report of Advanced

See attached:

Exhi bit D

Lease

N A
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Exhibit E

US PERSON

1. "US Person" neans:

(i) Any natural person resident in the United States;

(ii) Any partnership or corporation organized or incorporated under the |aws of

the United States;

(1ii) Any estate of which any executor or administrator is a US person;

(iv) Any trust of which any trustee is a US person;

(v) Any agency or branch of a foreign entity located in the United States;
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(vi) Any non-discretionary account or sinilar account (other than an estate or

trust) held by a dealer or other fiduciary for the benefit or account of a US

per son;

(vii) Any discretionary account or simlar account (other than an estate or trust)

hel d by a deal er or other fiduciary organized, incorporated, or (if an

individual) resident in the United States; and

(viii) Any partnership or corporation if: (A) organi zed or incorporated under the

| aws of any foreign jurisdiction; and (B) fornmed by a US person principally

for the purpose of investing in securities not registered under the Act,

unless it is organized or incorporated, and owned, by accredited investors

(as defined in Rule 501(a)) who are not natural persons, estates or trusts.

2. Notwithstanding paragraph 1 of this rule, any discretionary account or simlar ac

(other than an estate or trust) held for the benefit or account of a non-US person b
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ot her professional fiduciary organized, incorporated, or (if an individual) resident

States shall not be deened a "US person.”

3. Notwi thstandi ng paragraph 1, any estate of which any professional fiduciary actin

executor or adnministrator is a US person shall not be deemed a US person if:

(i) An executor or adnministrator of the estate who is not a US person has sole

or shared investnent discretion with respect to the assets of the estate; and

(ii) The estate is governed by a foreign | aw.

4. Notwi t hstandi ng paragraph 1, any trust of which any professional fiduciary acting

trustee is a US person shall not be deemed a US person if a trustee who is not a US

sol e or shared investnent discretion with respect to the trust assets, and no benefi

(and no settlenent or if the trust is revocable) is a US person

5. Notwi t hstandi ng paragraph 1, an enpl oyee benefit plan established and adm ni stere
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accordance with the law of a country other than the United States and custonmary prac

docunent ati on of such country shall not be deened a US person

6. Notwi t hstandi ng paragraph 1, any agency or branch of a US person |ocated outside

United States shall not be deemed a "US person" if:

(i) The agency or branch operates for valid business reasons; and

(ii) The agency or branch is engaged in the business of insurance or banking

and is subject to substantive insurance or banking regul ation, respectively,

in the jurisdiction where |ocated.

7. The International Mnetary Fund, the International Bank for Reconstruction and

Devel opnent, the Inter-Anmerican Devel opment Bank, the Asian Devel opnent Bank, the Af

Devel opnent Bank, the United Nations, and their agencies, affiliates and pension pla

other simlar international organizations, their agencies, affiliates and pension pl

deermed "US persons."
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Exhi bit K

Liabilities

Exhibit L

Excl uded Assets/Excluded Liabilities

N A

Exhibit Q

Subsi di ari es

NONE

Subl D

Conpany Nane
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Addr ess

St at e/ Provi nce

Zip

Country

Ant Omned

Page 64 of 1
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