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1500 CORDOVA ROAD, SUITE 302, FORT LAUDERDALE, FL. 33316

(ADDRESS OF PRINCIPAL EXECUTIVE OFFICES)

Registrant’s telephone number, including area code (954) 769 - 5900

Securities registered pursuant to Section 12(b) of the Act: None

Securities registered pursuant to Section 12(g) of the Act:

Common Stock, par value $.001 per share

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. 

¨ Yes  x No

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act.

¨ Yes  x No

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days: x Yes ¨ No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Website, if any,
every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of
this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit and
post such files).     x Yes    ¨ No

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (Sec.229.405 of this
chapter) is not contained herein, and will not be contained, to the best of registrant's knowledge, in definitive proxy or
information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. x
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.  (check one)

Large accelerated filer ¨ Accelerated filer ¨
Non-accelerated filer (do not check if a smaller reporting company ) ¨ Smaller reporting company x

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).

x   Yes  ¨ No

Aggregate market value of the voting Common Stock held by non-affiliates of the registrant as of the close of business
as of the last business day of the registrant’s most recently completed second fiscal quarter, June 30, 2012: $181,194.*

*Includes voting stock held by third parties, which may be deemed to be beneficially owned by affiliates, but for
which such affiliates have disclaimed beneficial ownership.

The number of shares outstanding of the Registrant's Common Stock, $.001 par value (the "Common Stock"), as of
March 8, 2013 was 441,484,838.
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FORWARD LOOKING STATEMENTS

This Form 10-K contains forward-looking statements within the meaning of the federal securities laws that relate to
future events or our future financial performance. In some cases, you can identify forward-looking statements by
terminology, such as "may," "will," "should," "could," "expect," "plan," "anticipate," "believe," "estimate," "project,"
"predict," "intend," "potential" or "continue" or the negative of such terms or other comparable terminology, although
not all forward-looking statements contain such terms. In addition, these forward-looking statements include, but are
not limited to, statements regarding:

· the outcome of pending litigation;

·our ability to negotiate favorable settlements with  unsecured creditors or otherwise claims of such creditors;

·our ability to successfully resolve disputed liabilities;

·our estimates or expectations of continued losses;

·our expectations regarding future income (and in particular, income from an earn-out due from an affiliate) and
expenses;

·our ability to raise additional and sufficient capital;

·our ability to continue as a going concern; and

·the continued forbearance of certain related parties from making demand for payment under certain contractual
obligations of and loans to the Company.

These statements are only predictions. Although we believe that the expectations reflected in these forward-looking
statements are reasonable, we cannot guarantee future results, levels of activity, performance or achievements. We are
not required to and do not intend to update any of the forward-looking statements after the date of this Form 10-K or
to conform these statements to actual results. In light of these risks, uncertainties and assumptions, the
forward-looking events discussed in this Form 10-K might not occur. Actual results, levels of activity, performance,
achievements and events may vary significantly from those implied by the forward-looking statements. A description
of risks that could cause our results to vary appears under "Risk Factors" and elsewhere in this Form 10-K.

PART I

ITEM 1. BUSINESS

DESCRIPTION OF BUSINESS
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theglobe.com, inc. (the “Company” or “theglobe”) was incorporated on May 1, 1995 (inception) and commenced
operations on that date. Originally, theglobe was an online community with registered members and users in the
United States and abroad. As more fully discussed in the section below entitled “Sale of Tralliance and Share Issuance,”
on September 29, 2008, theglobe consummated the sale of the business and substantially all of the assets of its
Tralliance Corporation subsidiary (“Tralliance”) to Tralliance Registry Management Company, LLC (“Tralliance
Registry Management”), an entity controlled by Michael S. Egan, the Company’s Chairman and Chief Executive
Officer.  As a result of and on the effective date of the sale of its Tralliance business, which was theglobe’s last
remaining operating business, theglobe became a “shell company,” as that term is defined in Rule 12b-2 of the
Exchange Act, with no material operations or assets.  At the present time, theglobe has no plans to acquire or start-up
any new businesses.

As part of the consideration for the sale of its Tralliance business, theglobe received earn-out rights from Tralliance
Registry Management (as described below, the “Earn-Out”), which rights constitute the only source income for theglobe
as a shell company.  As a shell company, theglobe’s operating expenses have consisted primarily of, and are expected
to continue to consist primarily of, customary public company expenses, including personnel, accounting, financial
reporting, legal, audit and other related public company costs.

As of December 31, 2012, as reflected in our accompanying Consolidated Balance Sheet, our current liabilities
significantly exceed our total assets.  Additionally, we received a report from our independent registered public
accountants, relating to our December 31, 2012 audited financial statements, containing an explanatory paragraph
regarding our ability to continue as a going concern. It is the Company’s preference to avoid filing for protection under
the U.S. Bankruptcy Code.  However, unless the Company is successful in restructuring or settling its current
liabilities and/or raising additional debt or equity securities, it may not be able to continue to operate as a going
concern for any significant length of time in the future.  Notwithstanding the above, theglobe currently intends to
continue as a public company and make all the requisite filings under the Securities and Exchange Act of 1934.

1

Edgar Filing: THEGLOBE COM INC - Form 10-K

7



SALE OF TRALLIANCE AND SHARE ISSUANCE

On September 29, 2008, the Company (i) sold the business and substantially all of the assets of its Tralliance
Corporation subsidiary to Tralliance Registry Management and (ii) issued 229 million shares of its Common Stock
(the “Shares”) to The Registry Management Company, LLC (“Registry Management”), (the “Purchase
Transaction”).  Tralliance Registry Management and Registry Management are entities directly or indirectly controlled
by Michael S. Egan, our Chairman and Chief Executive Officer and principal stockholder, and each of our two
remaining executive officers and Board members, Edward A. Cespedes, our President, and Robin Segaul Lebowitz,
our Vice President of Finance, own a minority interest in Registry Management.  After giving effect to the closing of
the Purchase Transaction, and the issuance of the Shares thereunder, Mr. Egan beneficially owned approximately 76%
of the Company’s Common Stock and continues to beneficially own such amount at December 31, 2012.

In connection with the Purchase Transaction, the Company received (i) forgiveness of debt consideration totaling
approximately $6.4 million, and (ii) an earn-out equal to 10% (subject to certain minimums) of Tralliance Registry
Management’s “net revenue” (as defined) derived from “.travel” names registered by Tralliance Registry Management
from September 29, 2008 through May 15, 2015 (the “Earn-out”).  The minimum Earn-out payable by Tralliance
Registry Management to theglobe was $300 thousand in the first year of the Earn-out Agreement, increasing by $25
thousand in each subsequent year (pro-rated for the final year of the Earn-out).

Commensurate with the closing of the Purchase Transaction on September 29, 2008, the Company also entered into
Termination Agreements with each of its executive officers (each a “Termination Agreement”).  Pursuant to the
Termination Agreements, the Company’s employment agreements with each of Michael S. Egan, Edward A. Cespedes
and Robin Segaul Lebowitz, the Chief Executive Officer, President and Vice President of Finance, all dated August 1,
2003, respectively, were terminated.  Notwithstanding the termination of these employment agreements, each of
Messrs. Egan, Cespedes and Ms. Lebowitz remains as an officer and director of the Company.

In connection with the closing of the Purchase Transaction, the Company entered into a Master Services Agreement
(“Services Agreement”) with Dancing Bear Investments, Inc. (“Dancing Bear”), an entity which is controlled by Mr.
Egan.  Under the terms of the Services Agreement, for a fee of $20 thousand per month ($240 thousand per annum),
Dancing Bear provides personnel and services to the Company so as to enable it to continue its existence as a public
company without the necessity of any full-time employees of its own.  The Services Agreement had an initial term of
one year. The Services Agreement now automatically renews for additional one year terms unless notice is given by
either party of intent not to renew, and has currently been renewed through September 2013.  Services under the
Services Agreement include, without limitation, accounting, assistance with financial reporting, accounts payable,
treasury/financial planning, record retention and secretarial and investor relations functions.

EMPLOYEES
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As of March 8, 2013, we had no employees other than our executive officers.  Each of our executive officers are
officers or directors of other companies, certain of which have ongoing business relationships with the Company.  Our
executive officers currently devote very limited time to our business and receive no compensation from us.

The business of the Company is currently managed by Dancing Bear Investments, Inc., an entity which is controlled
by our Chairman and Chief Executive Officer, under a Master Services Agreement entered into on September 29,
2008.  Services under the Master Services Agreement include, without limitation, assistance with accounting,
financial reporting, treasury/financial planning, record retention and secretarial and investor relations functions.

ITEM 1A. RISK FACTORS

In addition to the other information in this report, the following factors should be carefully considered in evaluating
our business and prospects.

RISKS RELATING TO OUR BUSINESS GENERALLY

WE MAY NOT BE ABLE TO CONTINUE AS A GOING CONCERN.

The accompanying consolidated financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America on a going concern basis, which contemplates the realization of
assets and the satisfaction of liabilities in the normal course of business. Accordingly, the consolidated financial
statements do not include any adjustments relating to the recoverability of assets and classification of liabilities that
might be necessary should the Company be unable to continue as a going concern. However, for the reasons described
below, Company management does not believe that cash on hand and cash flow generated internally by the Company
will be adequate to fund its limited overhead and other cash requirements beyond a short period of time. These
reasons raise significant doubt about the Company’s ability to continue as a going concern.

2
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Since 2008, the Company was able to continue operating as a going concern due principally to funding of $500
thousand received during 2008 under a Revolving Loan Agreement with an entity controlled by Michael S. Egan, its
Chairman and Chief Executive Officer (See Note 5, “Debt” for further details) and total proceeds of approximately
$1.450 million received during 2009 to 2012 under an Earn-out Agreement with an entity also controlled by Mr. Egan,
as well as the forebearance of its creditors.

At December 31, 2012, the Company had a net working capital deficit of approximately $1.8 million.  Such working
capital deficit included (i) a total of approximately $723 thousand in principal and accrued interest owed under the
aforementioned Revolving Loan Agreement; (ii) a total of approximately $335 thousand in management service fees
owed under a Master Services Agreement to an entity controlled by Mr. Egan; (iii) a total of approximately $131
thousand of accrued officer compensation due primarily to Mr. Egan and (iv) an aggregate of approximately $605
thousand in other unsecured accounts payable and accrued expenses owed to non-related parties (of which
approximately $196 thousand relates to liabilities of our VoIP telephony service discontinued business).
Approximately $200 thousand of the aforementioned unsecured accounts payable has been disputed by the Company.
As more fully described in Note 3, “Discontinued Operations,” the Company derecognized approximately $1.354
million of old liabilities of its former VoIP telephony service business, including approximately $1.0 million of
disputed liabilities, during the fourth quarter of 2012 based upon our belief that the statute of limitations applicable to
enforcement of such liabilities has lapsed. Additionally, as more fully described in Note 1, “Use of Estimates,” the
Company also wrote off approximately $85 thousand of estimated contingent liabilities during the fourth quarter of
2012. Based upon the lapsing of the statute of limitations, the Company expects to derecognize the remaining $200
thousand of disputed unsecured accounts payable during 2013. There can be no assurance that the holders of
derecognized account payables will agree with our application of statutes of limitation to time bar claims related to
such payables nor seek to assert a basis to toll or suspend the running of the otherwise applicable statutes of limitation.

As discussed previously, on September 29, 2008, the Company (i) sold the business and substantially all of the assets
of its Tralliance Corporation subsidiary to Tralliance Registry Management, and (ii) issued 229 million shares of its
Common Stock (the “Shares”) to Registry Management (the “Purchase Transaction”). Tralliance Registry Management
and Registry Management are entities controlled by Michael S. Egan. The closing of the Purchase Transaction
resulted in the cancellation of all of the Company’s remaining Convertible Debt, related accrued interest and rent and
accounts payable owed to entities controlled by Mr. Egan as of the date of closing (totaling approximately $6.4
million). However, the Company continues to be obligated to repay its principal borrowings totaling $500 thousand,
plus accrued interest at the rate of 10% per annum (approximately $223 thousand as of December 31, 2012), due to an
entity controlled by Mr. Egan under the aforementioned Revolving Loan Agreement. All unpaid borrowings under the
Revolving Loan Agreement, as amended on May 7, 2009, including accrued interest, are due and payable by the
Company in one lump sum on the earlier of (i) five business days following demand for payment, which demand can
be made at anytime, or (ii) the occurrence of an event of default as defined in the Revolving Loan Agreement. The
Company currently has no ability to repay this loan should a demand for payment be made by the noteholder.  All
borrowings under the Revolving Loan Agreement are secured by a pledge of all of the assets of the Company and its
subsidiaries. Immediately after giving effect to the closing of the Purchase Transaction and the issuance of the Shares
thereunder, Mr. Egan beneficially owned approximately 76% of the Company’s Common Stock and continues to
beneficially own such amount at December 31, 2012.
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As additional consideration under the Purchase Transaction, Tralliance Registry Management is obligated to pay an
earn-out to theglobe equal to 10% (subject to certain minimums) of Tralliance Registry Management’s net revenue (as
defined) derived from “.travel” names registered by Tralliance Registry Management from September 29, 2008 through
May 5, 2015 (the “Earn-out”). The minimum Earn-out payable by Tralliance Registry Management to theglobe was
$300 thousand in the first year of the Earn-Out, increasing by $25 thousand in each subsequent year (pro-rated for the
final year of the Earn-out). Due to various factors related to the collectability of Earn-out payments from Tralliance
Registry Management, including the current weak financial condition of Tralliance Registry Management, and the fact
that such Earn-out payments are payable to theglobe over an extended period of time (originally approximately 6 ½
years), there can be no assurance that theglobe will be able to collect the minimum Earn-out payments over the
remaining life of the Earn-out.

In connection with the closing of the Purchase Transaction, the Company also entered into a Master Services
Agreement with an entity controlled by Mr. Egan whereby for a fee of $20 thousand per month ($240 thousand per
annum) such entity will provide personnel and services to the Company so as to enable it to continue its existence as a
public company without the necessity of any full-time employees of its own. Additionally, commensurate with the
closing of the Purchase Transaction, Termination Agreements with each of its current executive officers, which
terminated their previous and then existing employment agreements, were executed. Notwithstanding the termination
of these employment agreements, each of our current executive officers and directors remain as executive officers and
directors of the Company.

Immediately following the closing of the Purchase Transaction, theglobe became a shell company with no material
operations or assets, and no source of income other than under the Earn-out. As a shell company, theglobe’s operating
expenses have consisted primarily of and are expected to continue to consist primarily of expenses incurred under the
aforementioned Master Services Agreement and other customary public company expenses, including legal, audit and
other miscellaneous public company costs.

On a short term liquidity basis, the Company must be successful in collecting the quarterly Earn-out payments
contractually due from Tralliance Registry Management on a timely basis and must receive the continued indulgence
of substantially all of its creditors, primarily including the continued forebearance of Mr. Egan and related entities in
making demand for payment for amounts outstanding under the Revolving Loan Agreement and the Master Services
Agreement, in order to continue as a going concern.

3
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It is the Company’s preference to avoid filing for protection under the U.S. Bankruptcy Code. However, based upon
the Company’s current financial condition as discussed above and recognizing that the Earn-out Agreement with
Tralliance Registry Management terminates on May 5, 2015, management believes that additional debt or equity
capital will need to be raised in order for theglobe to continue to operate as a going concern on a long-term basis. Any
such capital would likely come from Mr. Egan, as the Company currently has no access to credit facilities and has
traditionally relied on borrowings from related parties to meet short-term liquidity needs. Any such capital would
likely result in very substantial dilution in the number of outstanding shares of the Company’s Common Stock. Given
theglobe’s current financial condition, it has no intent to seek to acquire or start any new businesses at the present time.

WE MAY NOT BE SUCCESSFUL IN SETTLING DISPUTED VENDOR CHARGES.

Our balance sheet at December 31, 2012 includes approximately $200 thousand of disputed liabilities related to our
former Tralliance business. We expect to derecognize these liabilities in 2013 based upon the expiration of the statute
of limitations periods applicable to such liabilities. Additionally, during 2012, we derecognized approximately $1.354
million of old liabilities related to our former VoIP telephony services business, including approximately $1.0 million
of disputed liabilities, based on our belief that the applicable statute of limitations periods to bring claims to collect
such liabilities have expired. There can no assurance that vendors will not file claims and attempt to collect certain of
these disputed liabilities, including those liabilities that have been derecognized in 2012 for which we believe the
statute of limitations has lapsed. Should vendors file claims, there can be no assurance that the Company will be
successful in settling the claims without significant costs, including attorney’s fees. Any adverse outcome in any of
these matters could materially and adversely affect our financial position, utilize a significant portion of our cash
resources and/or require additional capital to be infused into the Company, and adversely affect our ability to continue
as a going concern.

OUR NET OPERATING LOSS CARRYFORWARDS MAY BE SUBSTANTIALLY LIMITED.

As of December 31, 2012, we had net operating loss carryforwards which may be potentially available for U.S. tax
purposes of approximately $166 million. These carryforwards expire through 2032. The Tax Reform Act of 1986
imposes substantial restrictions on the utilization of net operating losses and tax credits in the event of an "ownership
change" of a corporation. Due to various significant changes in our ownership interests, as defined in the Internal
Revenue Code of 1986, as amended, that occurred prior to December 31, 2008, we have substantially limited the
availability of our net operating loss carryforwards.

OUR OFFICERS, INCLUDING OUR CHAIRMAN AND CHIEF EXECUTIVE OFFICER AND PRESIDENT
HAVE OTHER INTERESTS; WE HAVE CONFLICTS OF INTEREST WITH OUR DIRECTORS; ALL OF
OUR DIRECTORS ARE EMPLOYEES OR STOCKHOLDERS OF THE COMPANY OR AFFILIATES OF
OUR LARGEST STOCKHOLDER.
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Our Chairman and Chief Executive Officer, Mr. Michael Egan, is an officer or director of other companies. Mr. Egan
became our Chief Executive Officer effective June 1, 2002. Mr. Egan is also the controlling investor of The Registry
Management Company, LLC, Dancing Bear Investments, Inc., E&C Capital Partners LLLP, and E&C Capital
Partners II, LLC, which are our largest stockholders. Mr. Egan is also the controlling investor of Certified Vacations
Group, Inc., License Holdings, LLC and Labigroup Holdings, LLC, entities which have had various ongoing business
relationships with the Company. Additionally, Mr. Egan is the controlling investor of Tralliance Registry
Management Company, LLC, the entity that acquired our Tralliance business.

Our President, Treasurer and Chief Financial Officer and Director, Mr. Edward A. Cespedes, is also an officer,
director or shareholder of other companies, including E&C Capital Partners LLLP, E&C Capital Partners II, LLC and
The Registry Management Company, LLC. Additionally, Mr. Cespedes currently serves as the President and a
director of MMAX Media Holdings, Inc., a location-based marketing company.

Our Vice President of Finance and Director, Ms. Robin Lebowitz is also an officer of Dancing Bear Investments, Inc
and director of Certified Vacations Group, Inc. She is also an officer, director or shareholder of other companies or
entities controlled by Mr. Egan and Mr. Cespedes, including The Registry Management Company, LLC.

Due to the relationships with his related entities, Mr. Egan will have an inherent conflict of interest in making any
decision related to transactions between the related entities and us. Furthermore, the Company's Board of Directors
presently is comprised entirely of individuals who are executive officers of theglobe, and therefore are not
"independent." We intend to review related party transactions in the future on a case-by-case basis.

WE CURRENTLY HAVE NO BUSINESS OPERATIONS AND ARE A SHELL COMPANY.

Immediately following the closing of the Purchase Transaction, theglobe became a shell company with no material
operations or assets, and no source of revenue other than under the “net revenue” earn-out arrangement with Tralliance
Registry Management. It is expected that theglobe’s future operating expenses as a public shell company will consist
primarily of expenses incurred under the aforementioned Master Services Agreement and other customary public
company expenses, including legal, audit and other miscellaneous public company costs. Given theglobe’s current
financial condition and the state of the current United States capital markets and economy, the Company has no
current intent to seek to acquire, or start, any other business.

4
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WE MAY SUFFER ADVERSE CONSEQUENCES IF WE ARE DEEMED AN INVESTMENT COMPANY
(DEFINED BELOW) AND WE MAY INCUR SIGNIFICANT COSTS TO AVOID INVESTMENT
COMPANY STATUS.

We believe that we are not an investment company as defined by the Investment Company Act of 1940.  If the
Commission or a court were to disagree with us, we could be required to register as an investment company.  This
would negatively affect our ability to consummate a potential acquisition of an operating company, subjecting us to
disclosure and accounting guidance geared toward investment, rather than operating companies; limiting our liability
to borrow money, issue options, issue multiple classes of stock and debt, and engage in transactions with affiliates;
and requiring us to undertake significant costs and expenses to meet disclosure and regulatory requirements to which
we would be subject as a registered investment company.

RISKS RELATING TO OUR COMMON STOCK

WE ARE CONTROLLED BY OUR CHAIRMAN.

On September 29, 2008, in connection with the sale of Tralliance, the Company issued 229 million shares of its
Common Stock to Registry Management, an entity controlled by Michael S. Egan, its Chairman and Chief Executive
Officer. Previously on June 10, 2008, Dancing Bear Investments, Inc., also an entity controlled by Mr. Egan,
converted an aggregate of $400 thousand of outstanding convertible secured promissory notes due to them by the
Company into 40 million shares of our Common Stock. As a result of the issuance of the 269 million shares under the
transactions described above, Mr. Egan’s beneficial ownership increased to approximately 76% of the Company’s
Common Stock and he continues to beneficially own such amount as of December 31, 2012. Accordingly, Mr. Egan is
now in a position to control the vote on all corporate actions in the future.

DELISTING OF OUR COMMON STOCK MAKES IT MORE DIFFICULT FOR INVESTORS TO SELL
SHARES.

The shares of our Common Stock were delisted from the NASDAQ national market in April 2001 and are now traded
in the over-the-counter market on what is commonly referred to as the electronic bulletin board or "OTCBB." As a
result, an investor may find it more difficult to dispose of or obtain accurate quotations as to the market value of the
securities. The delisting has made trading our shares more difficult for investors. It has also made it more difficult for
us to raise additional capital. We may also incur additional costs under state blue-sky laws if we sell equity due to our
delisting. 
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OUR COMMON STOCK IS SUBJECT TO CERTAIN "PENNY STOCK" RULES WHICH MAY MAKE IT
A LESS ATTRACTIVE INVESTMENT.

Since the trading price of our Common Stock is less than $5.00 per share and our net tangible assets are less than $2.0
million, trading in our Common Stock is subject to the requirements of Rule 15g-9 of the Exchange Act. Under Rule
15g-9, brokers who recommend penny stocks to persons who are not established customers and accredited investors,
as defined in the Exchange Act, must satisfy special sales practice requirements, including requirements that they
make an individualized written suitability determination for the purchaser; and receive the purchaser's written consent
prior to the transaction. The Securities Enforcement Remedies and Penny Stock Reform Act of 1990 also requires
additional disclosures in connection with any trades involving a penny stock, including the delivery, prior to any
penny stock transaction, of a disclosure schedule explaining the penny stock market and the risks associated with that
market. Such requirements may severely limit the market liquidity of our Common Stock and the ability of purchasers
of our equity securities to sell their securities in the secondary market. For all of these reasons, an investment in our
equity securities may not be attractive to our potential investors.

AS A RESULT OF THE CLOSING OF THE PURCHASE AGREEMENT, WE ARE A SHELL COMPANY
AND ARE SUBJECT TO MORE STRINGENT REPORTING REQUIREMENTS AND RULE 144 IS NOT
GENERALLY AVAILABLE AS A BASIS OF RESALE.

As a result of the consummation of the Purchase Transaction, we have no or nominal operations and assets, and
pursuant to Rule 405 and Exchange Act Rule 12b-2, we are a shell company. Applicable securities rules prohibit shell
companies from using a Form S-8 to register securities pursuant to employee compensation plans. However, the rules
do not prevent us from registering securities pursuant to certain other registration statements. Additionally, Form 8-K
requires shell companies to provide more detailed disclosure upon completion of a transaction that causes it to cease
being a shell company. To the extent we acquire a business in the future, we must file a current report on Form 8-K
containing the information required in a registration statement on Form 10, within four business days following
completion of the transaction together with financial information of the private operating company. In order to assist
the SEC in the identification of shell companies, we are also required to check a box on Form 10-Q and Form 10-K
indicating that we are a shell company. To the extent that we are required to comply with additional disclosure
because we are a shell company, we may be delayed in executing any mergers or acquiring other assets that would
cause us to cease being a shell company. In addition, the SEC adopted amendments to Rule 144 effective February 15,
2008, which (with limited exceptions related to restrictive securities acquired before we became a “shell company”) do
not allow a holder of restricted securities of a “shell company” to resell their securities pursuant to Rule 144. Preclusion
from the use of the resale exemption from registration afforded by Rule 144 may make it more difficult for us to sell
equity securities in the future.

5
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ITEM 1B. UNRESOLVED STAFF COMMENTS

Not applicable.

ITEM 2. PROPERTIES

The Company does not own or lease any property.  We currently use the offices of Dancing Bear Investments, Inc., an
entity controlled by our Chairman, at no cost to us except for amounts included within the management services fees
charged to us by Dancing Bear Investments, Inc. under the Master Services Agreement entered into on September 29,
2008.

ITEM 3. LEGAL PROCEEDINGS

On October 14, 2011, the Company received a summons and complaint dated October 11, 2011 (the “Complaint”) filed
in the United States Bankruptcy Court for the Middle District of Florida (the “Court”). The Complaint was filed by
Stanley A. Murphy, as the Distribution Trustee of the Distribution Trust created under the Confirmed Plan of
Reorganization of SendTec, Inc. (formerly RelationServe Media, Inc.) (the “Distribution Trust”).

SendTec, Inc. (“SendTec”) was a direct response marketing services and technology business that was originally
purchased by the Company on September 1, 2004. On October 31, 2005 all of the business and substantially all of the
assets of SendTec (including the name “SendTec”) were sold to a subsidiary of RelationServe Media, Inc. (together
“RelationServe”) (the “Purchase Transaction”) for a purchase price of approximately $39,900,000.

The Complaint alleged, among other things, that SendTec or one of its affiliates was insolvent at the time, or was
rendered insolvent, as a result of the Purchase Transaction. The Complaint further alleged that the Purchase
Transaction was made with the actual intent to hinder, delay or defraud creditors of SendTec or its affiliates and that it
received less than reasonably equivalent value for the purchase price paid to the Company in connection therewith.
The Complaint alleged that the Purchase Transaction was a fraudulent transfer under applicable Florida Statutes and
that it is avoidable under Florida Statutes and federal bankruptcy law. The Complaint sought to recover all monies
received by the Company in connection with the Purchase Transaction for the benefit of the Distribution Trust.
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The Company filed a motion to dismiss the lawsuit on several grounds and in the alternative or a more definite
statement. The Court held a hearing on the Company’s motion to dismiss on April 17, 2012. The Court granted the
Company’s motion to dismiss, but allowed the Distribution Trust to amend the Complaint to attempt to resolve the
deficiencies therein. On May 15, 2012, an amended Complaint was filed by the Distribution Trust. Shortly thereafter,
the Company filed another motion to dismiss the lawsuit.

On December 11, 2012, the Court held another hearing on the Company’s motion to dismiss and on December 13,
2012 granted the Company’s motion and dismissed the Distribution Trust’s amended Complaint with prejudice.
Consequently, this litigation matter has been concluded.

The Company is currently a party to certain other claims and disputes arising in the ordinary course of business,
including certain disputes related to vendor charges incurred during the period from 2005 to 2008. The Company
believes that it has recorded adequate accruals on its balance sheet to cover such disputed charges, totaling
approximately $200,000, and is seeking to resolve and settle such disputed charges for amounts substantially less than
recorded amounts. An adverse outcome in any of these matters, however, could materially and adversely affect our
financial position and prospects, utilizing all or a significant portion of our limited cash resources, and adversely affect
our ability to continue as a going concern (see Note 2, “Liquidity and Going Concern Considerations”).

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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PART II

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS
AND ISSUER PURCHASES OF EQUITY SECURITIES

MARKET INFORMATION

The shares of our Common Stock trade in the over-the-counter market on what is commonly referred to as the
electronic bulletin board, under the symbol "TGLO.OB". The following table sets forth the range of high and low bid
prices of our Common Stock for the periods indicated as reported by the over-the-counter market (the electronic
bulletin board). The quotations below reflect inter-dealer prices, without retail mark-up, mark-down or commission
and may not represent actual transactions (prices are rounded to the nearest cent):

2012 2011
High Low High Low

Fourth Quarter $0.00 $0.00 $0.00 $0.00
Third Quarter $0.00 $0.00 $0.00 $0.00
Second Quarter $0.00 $0.00 $0.00 $0.00
First Quarter $0.00 $0.00 $0.01 $0.00

HOLDERS OF COMMON STOCK

We had approximately 621 holders of record of Common Stock as of March 8, 2013. This does not reflect persons or
entities that hold Common Stock in nominee or "street" name through various brokerage firms.

DIVIDENDS

We have not paid any cash dividends on our Common Stock since our inception and do not intend to pay dividends in
the foreseeable future. Our board of directors will determine if we pay any future dividends.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS AS OF
DECEMBER 31, 2012

Number of Number of
securities to be securities
issued upon remaining
exercise of available for
outstanding Weighted-average future issuance
options, exercise price of under equity
warrants and outstanding options, compensation

Plan Category rights warrants and rights plans
Equity Compensation plans approved by security holders 5,650,000 $ 0.25 ―

Equity Compensation plans not approved by security holders * ― $ ― 6,315,141

Total 5,650,000 $ 0.25 6,315,141

*

In September 2003, the Company established the 2003 Sales Representative Stock Option Plan (the “2003 Plan”) and
in August 2004 the Company established the 2004 Stock Incentive Plan (the “2004 Plan”).  See Note 6, “Stock Option
Plans” in the accompanying Notes to Consolidated Financial Statements for a description of the material features of
the 2003 and 2004 Plans, as well as other stock option plans which have been approved by the Company’s security
holders.

STOCK PERFORMANCE GRAPH

As a “smaller reporting company,” as defined by Rule 12b-2 of the Exchange Act, we have elected scaled disclosure
reporting and therefore are not required to provide the stock performance graph.

RECENT SALES OF UNREGISTERED SECURITIES

(a)  Unregistered Sales of Equity Securities.

There were no unregistered sales of equity securities during the year ended December 31, 2012.

(b)  Use of Proceeeds from Sales of Registered Securities.
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Not applicable.
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ITEM 6. SELECTED FINANCIAL DATA

As a “smaller reporting company,” as defined by Rule 12b-2 of the Exchange Act, we have elected scaled disclosure
reporting and therefore are not required to provide the information required by this Item.

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS

OVERVIEW

On September 29, 2008, theglobe.com, inc. consummated the sale of the business and substantially all of the assets of
its Tralliance Corporation subsidiary to Tralliance Registry Management Company, LLC, an entity controlled by
Michael S. Egan, the Company’s Chairman and Chief Executive Officer.  As a result of and on the effective date of the
sale of its Tralliance business, which was theglobe’s remaining operating business, theglobe became a “shell company,”
as that term is defined in Rule 12b-2 of the Exchange Act, with no material operations or assets.  

As part of the consideration for the sale of its Tralliance business, theglobe received earn-out rights from Tralliance
Registry Management (“Earn-Out”), which constitutes the only source of income for theglobe as a shell
company.  theglobe’s operating expenses as a shell company consist primarily of customary public company expenses,
including personnel, accounting, financial reporting, legal, audit and other related public company costs.

In March 2007, management and the Board of Directors of the Company made the decision to cease all activities
related to its VoIP telephony services business.  Results of operations for the VoIP telephony services business have
been reported separately as “Discontinued Operations” in the accompanying consolidated statements of operations for
all periods presented.  There are no discontinued operations assets included in the accompanying consolidated balance
sheets.  Remaining liabilities of the VoIP telephony services business have been included in the caption, “Liabilities of
Discontinued Operations” in the accompanying consolidated balance sheets.

BASIS OF PRESENTATION OF CONSOLIDATED FINANCIAL STATEMENTS; GOING CONCERN

We received a report from our independent registered public accountants, relating to our December 31, 2012 audited
consolidated financial statements, containing an explanatory paragraph regarding our ability to continue as a going
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concern.   As a shell company, management believes that theglobe will not be able to generate operating cash flows
sufficient to fund its operations and pay its existing current liabilities (including those liabilities related to its
discontinued operations) in the foreseeable future.  Based upon our current limited cash resources and without the
infusion of additional capital and/or the continued indulgence of its creditors, management does not believe the
Company can operate as a going concern beyond a short period of time.  See “Future and Critical Need for Capital”
section of this Management’s Discussion and Analysis of Financial Condition and Results of Operations for further
details.

Our consolidated financial statements have been prepared in accordance with accounting principles generally accepted
in the United States of America on a going concern basis, which contemplates the realization of assets and the
satisfaction of liabilities in the normal course of business. Accordingly, our condensed consolidated financial
statements do not include any adjustments relating to the recoverability of assets and classification of liabilities that
might be necessary should we be unable to continue as a going concern.

YEAR ENDED DECEMBER 31, 2012 COMPARED TO YEAR ENDED DECEMBER 31, 2011

CONTINUING OPERATIONS

NET REVENUE.  Commensurate with the sale of our Tralliance business on September 29, 2008, we became a shell
company. As a result, net revenue for the years ended December 31, 2012 and 2011 was $0.

GENERAL AND ADMINISTRATIVE.   General and administrative expenses include only those customary public
company expenses, including outside legal and audit fees, insurance and other related public company costs.  General
and administrative expenses totaled approximately $43 thousand for the year ended December 31, 2012, as compared
to approximately $105 thousand for the year ended December 31, 2011. The decrease in 2012 was due primarily to the
write-off of estimated liabilities totally approximately $85 thousand during 2012 (see Note 1, “Use of Estimates” in
Consolidated Financial Statements for further details).

RELATED PARTY TRANSACTIONS.  Related party transaction expense totaled $240 thousand for both the years
ended December 31, 2012 and 2011 and consisted of management services fees payable to Dancing Bear for
accounting, finance, administrative and managerial support. 
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RELATED PARTY INTEREST EXPENSE.  Related party interest expense for both the years ended December 31,
2012 and 2011 was $50 thousand and consisted of interest due and payable to Dancing Bear under the Revolving
Loan Agreement.

RELATED PARTY OTHER INCOME.   Related party other income consists of the minimum Earn-Out payable
quarterly by Tralliance Registry Management to the Company.  Related party other income for the year ended
December 31, 2012 was approximately $381 thousand as compared to $356 thousand for the year ended December
31, 2011.

DISCONTINUED OPERATIONS

Income from discontinued operations of approximately $1.353 million was reported for the year ended December 31,
2012. As more fully described in Note 3, “Discontinued Operations” in our Notes to Consolidated Financial Statements,
during 2012 the Company derecognized approximately $1.354 million of liabilities of its former VoIP telephony
services business based upon the lapsing of applicable statute of limitation laws, resulting in a gain on derecognition
of these liabilities.

LIQUIDITY AND CAPITAL RESOURCES

FUTURE AND CRITICAL NEED FOR CAPITAL

The accompanying consolidated financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America on a going concern basis, which contemplates the realization of
assets and the satisfaction of liabilities in the normal course of business. Accordingly, the consolidated financial
statements do not include any adjustments relating to the recoverability of assets and classification of liabilities that
might be necessary should the Company be unable to continue as a going concern. However, for the reasons described
below, Company management does not believe that cash on hand and cash flow generated internally by the Company
will be adequate to fund its limited overhead and other cash requirements beyond a short period of time. These
reasons raise significant doubt about the Company’s ability to continue as a going concern.

Since 2008, the Company was able to continue operating as a going concern due principally to funding of $500
thousand received during 2008 under a Revolving Loan Agreement with an entity controlled by Michael S. Egan, its
Chairman and Chief Executive Officer (See Note 5, “Debt” for further details) and total proceeds of approximately
$1.450 million received during 2009 to 2012 under an Earn-out Agreement with an entity also controlled by Mr. Egan,
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as well as the forebearance of its creditors.

At December 31, 2012, the Company had a net working capital deficit of approximately $1.8 million.  Such working
capital deficit included (i) a total of approximately $723 thousand in principal and accrued interest owed under the
aforementioned Revolving Loan Agreement; (ii) a total of approximately $335 thousand in management service fees
owed under a Master Services Agreement to an entity controlled by Mr. Egan; (iii) a total of approximately $131
thousand of accrued officer compensation due primarily to Mr. Egan and (iv) an aggregate of approximately $605
thousand in other unsecured accounts payable and accrued expenses owed to non-related parties (of which
approximately $196 thousand relates to liabilities of our VoIP telephony service discontinued business).
Approximately $200 thousand of the aforementioned unsecured accounts payable has been disputed by the Company.
As more fully described in Note 3, “Discontinued Operations,” the Company derecognized approximately $1.354
million of old liabilities of its former VoIP telephony service business, including approximately $1.0 million of
disputed liabilities, during the fourth quarter of 2012 based upon our belief that the statute of limitations applicable to
enforcement of such liabilities has lapsed. Additionally, as more fully described in Note 1, “Use of Estimates,” the
Company also wrote off approximately $85 thousand of estimated contingent liabilities during the fourth quarter of
2012. Based upon the lapsing of the statute of limitations, the Company expects to derecognize the remaining $200
thousand of disputed unsecured accounts payable during 2013. There can be no assurance that the holders of
derecognized account payables will agree with our application of statutes of limitation to time bar claims related to
such payables nor seek to assert a basis to toll or suspend the running of the otherwise applicable statutes of limitation.

As discussed previously, on September 29, 2008, the Company (i) sold the business and substantially all of the assets
of its Tralliance Corporation subsidiary to Tralliance Registry Management, and (ii) issued 229 million shares of its
Common Stock (the “Shares”) to Registry Management (the “Purchase Transaction”). Tralliance Registry Management
and Registry Management are entities controlled by Michael S. Egan. The closing of the Purchase Transaction
resulted in the cancellation of all of the Company’s remaining Convertible Debt, related accrued interest and rent and
accounts payable owed to entities controlled by Mr. Egan as of the date of closing (totaling approximately $6.4
million). However, the Company continues to be obligated to repay its principal borrowings totaling $500 thousand,
plus accrued interest at the rate of 10% per annum (approximately $223 thousand as of December 31, 2012), due to an
entity controlled by Mr. Egan under the aforementioned Revolving Loan Agreement. All unpaid borrowings under the
Revolving Loan Agreement, as amended on May 7, 2009, including accrued interest, are due and payable by the
Company in one lump sum on the earlier of (i) five business days following demand for payment, which demand can
be made at anytime, or (ii) the occurrence of an event of default as defined in the Revolving Loan Agreement. The
Company currently has no ability to repay this loan should a demand for payment be made by the noteholder.  All
borrowings under the Revolving Loan Agreement are secured by a pledge of all of the assets of the Company and its
subsidiaries. Immediately after giving effect to the closing of the Purchase Transaction and the issuance of the Shares
thereunder, Mr. Egan beneficially owned approximately 76% of the Company’s Common Stock and continues to
beneficially own such amount at December 31, 2012.
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As additional consideration under the Purchase Transaction, Tralliance Registry Management is obligated to pay an
earn-out to theglobe equal to 10% (subject to certain minimums) of Tralliance Registry Management’s net revenue (as
defined) derived from “.travel” names registered by Tralliance Registry Management from September 29, 2008 through
May 5, 2015 (the “Earn-out”). The minimum Earn-out payable by Tralliance Registry Management to theglobe was
$300 thousand in the first year of the Earn-Out, increasing by $25 thousand in each subsequent year (pro-rated for the
final year of the Earn-out). Due to various factors related to the collectability of Earn-out payments from Tralliance
Registry Management, including the current weak financial condition of Tralliance Registry Management, and the fact
that such Earn-out payments are payable to theglobe over an extended period of time (originally approximately 6 ½
years), there can be no assurance that theglobe will be able to collect the minimum Earn-out payments over the
remaining life of the Earn-out.

In connection with the closing of the Purchase Transaction, the Company also entered into a Master Services
Agreement with an entity controlled by Mr. Egan whereby for a fee of $20 thousand per month ($240 thousand per
annum) such entity will provide personnel and services to the Company so as to enable it to continue its existence as a
public company without the necessity of any full-time employees of its own. Additionally, commensurate with the
closing of the Purchase Transaction, Termination Agreements with each of its current executive officers, which
terminated their previous and then existing employment agreements, were executed. Notwithstanding the termination
of these employment agreements, each of our current executive officers and directors remain as executive officers and
directors of the Company.

Immediately following the closing of the Purchase Transaction, theglobe became a shell company with no material
operations or assets, and no source of income other than under the Earn-out. As a shell company, theglobe’s operating
expenses have consisted primarily of and are expected to continue to consist primarily of expenses incurred under the
aforementioned Master Services Agreement and other customary public company expenses, including legal, audit and
other miscellaneous public company costs.

On a short term liquidity basis, the Company must be successful in collecting the quarterly Earn-out payments
contractually due from Tralliance Registry Management on a timely basis and must receive the continued indulgence
of substantially all of its creditors, primarily including the continued forebearance of Mr. Egan and related entities in
making demand for payment for amounts outstanding under the Revolving Loan Agreement and the Master Services
Agreement, in order to continue as a going concern.

It is the Company’s preference to avoid filing for protection under the U.S. Bankruptcy Code. However, based upon
the Company’s current financial condition as discussed above and recognizing that the Earn-out Agreement with
Tralliance Registry Management terminates on May 5, 2015, management believes that additional debt or equity
capital will need to be raised in order for theglobe to continue to operate as a going concern on a long-term basis. Any
such capital would likely come from Mr. Egan, as the Company currently has no access to credit facilities and has
traditionally relied on borrowings from related parties to meet short-term liquidity needs. Any such capital would
likely result in very substantial dilution in the number of outstanding shares of the Company’s Common Stock. Given
theglobe’s current financial condition, it has no intent to seek to acquire or start any new businesses at the present time.
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CASH FLOW ITEMS

YEAR ENDED DECEMBER 31, 2012 COMPARED TO YEAR ENDED DECEMBER 31, 2011

As of December 31, 2012, theglobe had $928 in cash and cash equivalents as compared to $1,354 as of December 31,
2011.  Net cash flows provided from operating activities of continuing operations totaled approximately $60 thousand
for the year ended December 31, 2012 as compared to net cash flows of approximately $59 thousand provided for the
year ended December 31, 2011.

Approximately $60 thousand in net cash flows were used in operating activities of discontinued operations during the
year ended December 31, 2012 as compared to a net cash flow usage of approximately $61 thousand during the year
ended December 31, 2011. Substantially all of the cash flow usage during 2012 and 2011 related to the payment of old
VoIP telephony service business legal bills.

CONTRACTUAL OBLIGATIONS

As a “smaller reporting company,” as defined by Rule 12b-2 of the Exchange Act, we have elected scaled disclosure
reporting and therefore are not required to provide the table required by (a)(5) of this Item.

OFF-BALANCE SHEET ARRANGEMENTS

As of December 31, 2012, we did not have any material off-balance sheet arrangements that have or are reasonably
likely to have a material effect on our current or future financial condition, revenues or expenses, results of operations,
liquidity, or capital resources.

EFFECTS OF INFLATION

Management believes that inflation has not had a significant effect on our results of operations during 2012 and 2011.
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MANAGEMENT'S DISCUSSION OF CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The preparation of our financial statements in conformity with accounting principles generally accepted in the United
States of America requires us to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenue and expenses during the reporting period. At December 31, 2012, a significant portion of our
liabilities relate to charges that have been disputed by the Company and for which estimates have been required.  Our
estimates, judgments and assumptions are continually evaluated based on available information and experience.
Because of the use of estimates inherent in the financial reporting process, actual results could differ from those
estimates. Certain of our accounting policies require higher degrees of judgment than others in their application. These
include valuations of accounts payable and accrued expenses.

IMPACT OF RECENTLY ISSUED ACCOUNTING STANDARDS

Management has determined that all recently issued accounting pronouncements will not have a material impact on
the Company’s financial statements or do not apply to the Company’s operations.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

As a “smaller reporting company,” as defined by Rule 12b-2 of the Exchange Act, we have elected scaled disclosure
reporting and therefore are not required to provide the information required by this Item. 
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA 1

CONSOLIDATED FINANCIAL STATEMENTS

THEGLOBE.COM, INC. AND SUBSIDIARIES

INDEX TO FINANCIAL STATEMENTS

PAGE
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM F-2

CONSOLIDATED FINANCIAL STATEMENTS

BALANCE SHEETS F-3

STATEMENTS OF OPERATIONS F-4

STATEMENTS OF STOCKHOLDERS' EQUITY (DEFICIT) F-5

STATEMENTS OF CASH FLOWS F-6

NOTES TO FINANCIAL STATEMENTS F-7
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Stockholders

theglobe.com, inc. and Subsidiaries

We have audited the accompanying consolidated balance sheets of theglobe.com, inc. and Subsidiaries as of
December 31, 2
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