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Item 6. Management's Discussion and Analysis or Plan of Operation.

Some of the statements contained in this Form 10-KSB are forward-lookingstatements, including but
not limited to those specifically identified as such,that involve risks and uncertainties. The statements
contained in this Form10-KSB that are not purely historical are forward-looking statements within
themeaning of Section 27A of the Securities Act and Section 21E of the SecuritiesExchange Act of
1934, as amended (the "Exchange Act"), including, withoutlimitation, statements regarding our
expectations, beliefs, intentions orstrategies regarding the future. All forward-looking statements
included in thisForm 10-KSB are based on information available to us on the date hereof, and
weassume no obligation to update any such forward-looking statements. Thesestatements involve
known and unknown risks, uncertainties and other factors,which may cause our actual results to differ
materially from those implied bythe forward-looking statements. In some cases, you can identify
forward-lookingstatements

by terminology such as "may," "will," "should," "expects," "plans,""anticipates," "believes," "estimates,"
"predicts," "potential," or "continue"or the negative of these terms or other comparable terminology.
Although webelieve that the expectations reflected in the forward-looking statements arereasonable,
we cannot guarantee future results, levels of activity, performanceor achievements. Important factors
that may cause actual results to differ fromexpectations include those discussed in "Risk Factors"
under Item 1 above.Additional information concerning factors that may cause actual results todiffer
materially from those in the forward-looking statements are in theCompany's Registration Statement
on form 10-SB, with amendments, for the yearended December 31, 2003 and in the Company's other
filings with the Securitiesand Exchange Commission.

Vertica Software, Inc. is a development-stage company that is developinglnternet-based software
products, e-commerce marketplace, and online resourcesintended to serve industries that are
impacted by government regulation ofhazardous materials, hazardous wastes and other environmental
laws andregulations. We are developing software products designed to assist companies

with their environmental regulation compliance and related activities for commonindustrial applications.

On November 1, 2000, we released our Hazweb e-commerce marketplace platformfor beta-testing.
Hazweb Marketplace offers an industry-specific marketplace forthe purchase, sale and exchange of
hazardous materials-related goods andservices. It includes a customizable directory of industry
products andservices, and features tools for online price management and customernotification.
Marketplace includes customer-specific quotes and order processingservices that are interfaced with
the iComply Inventory and Transporterproducts, thereby providing an integrated e-commerce and
hazardous materialsmanagement system.

Results of operations:

The Company realized a net loss from operations of $405,143 for the yearended December 31, 2003,
compared to a realized net loss from operations 0f$503,531 for the year ended December 31, 2002.
The Company has realized, sinceJanuary 1, 1996 (inception) to December 31, 2003, a cumulative net
loss fromoperations of $5,168,059. The Company had $50,000 in sales from operations forthe year
ended December 31, 2003, and cumulatively $107,887 for the periodJanuary 1, 1996 (Date of
Inception) through December 31, 2003.
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Plan of operation:

Loss on operations for the Company for the years ended December 31,2003
and2002(decreased)increased (20%) and (64)%, respectively, from the prior years forthe same
periods. These losses are attributed to the Company's development,marketing and general expenses.
The Company will, over the next 12 months, relyon additional funding through the sale of promissory
notes convertible to commonstock, the sale of common stock, and sales from company products.

The Company has reduced its monthly operating expenses by eliminatingsalaries and overhead
related to the development stage of its products. TheCompany also moved its Application Service
Provider hardware and softwareplatform to a lower cost, higher performance computer co-location
facility.

The resulting efforts has allowed the Company to focus more on marketingthe products and
developing strategic alliances with similar companies, andcompanies desiring to add Vertica's
products to their business line.

Liquidity and Capital Resources:

To date, our activities have been financed primarily through the sale ofour common stock and
promissory notes convertible into our common stock. Wecurrently estimate that we will need
approximately $500,000 in funds, in orderto satisfy our estimated cash requirements over the next
twelve months. Wecannot assure you however, that we will be able to raise the necessary capitalto
fund the next twelve months of operations.

Operating revenues are expected to be generated, but such revenues may notbe substantial or in the
amounts we expect. We anticipate that we will needthese additional funds to implement our sales
strategies, and to establishstrategic alliances with other companies. We intend to raise such
fundsprimarily through the sale of our equity or debt securities. There can be noassurance that we will
be able to obtain such additional financing due to therecent downturn in the financial market, or
whether the terms of such financingwill be favorable to us. Failure to obtain such financing or failure to
generatesufficient operating revenues from the sale of our initial products would have amaterial
adverse effect on our business, financial condition and results ofoperations.

During the year ended December 31, 2003, we received no funds from theissuance of common stock.

We are currently recasting the Company's personnel structure in order toenter the marketing phase of
operations. The Company has engaged one key formeremployee, on a consulting basis, familiar with
its products to implementmarketing plan. The Company plans to outsource all other technical
supportrequired.

Research and Development:

We have released the following products and modules, which are availablefor licensing to potential
customers:

iComply Inventory module (released for licensing February 2000) iComply Communicator (released for
licensing February 2000) iComply Transporter (released for licensing July 2000) Hazweb E-Commerce
Marketplace

The development of iComply Processor has been suspended until futureprofitability from the existing
products is obtained.
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While marketing these products, we will also be developing strategicalliances within our industry
through target marketing opportunities andadvertising. Web site maintenance expenses for the next
twelve months areexpected to be approximately $38,000.

Purchase of Significant Equipment:

The Company does not expect to expend any funds for the purchase ofequipment over the next twelve
months.

Significant Change in Number of Employees

If we are successful in obtaining additional funding, we intend to hire,during the next twelve months,
one additional employee and outsource ourmarketing expenses which we have budgeted at $85,000.
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