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NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of PerfectData Corporation will be held at
825 Third Avenue, 3274 Floor, New York, New York 10022, on November , 2005 at 10:00 A.M., Eastern
Time, for the following purposes:

1. To elect directors.
2. To consider and approve the Amended and Restated Stock Option Plan of 2000 of
PerfectData Corporation.
3. To approve an amendment to our Certificate of Incorporation that would change our name
to "Sona Mobile Holdings Corp."
4. To approve an amendment to our Certificate of Incorporation that would increase the
number of shares of our authorized shares of common stock to 90,000,000.
5. To grant to our board of directors discretionary authority to amend our Certificate of
Incorporation to effect a reverse stock split of our common stock at a ratio within the range
from one-for-three to one-for-five at any time prior to December 31, 2006.
6. To transact such other business as may properly be brought before the meeting or any
adjournment or postponements thereof.
The Board of Directors has fixed the close of business on October 6, 2005 as the record date for the determination of
the stockholders entitled to notice of and to vote at this meeting and at any adjournment or postponements thereof.

BY ORDER OF THE BOARD OF DIRECTORS
Nicholas H. Glinsman, Secretary

Dated: New York, New York

October , 2005

IMPORTANT:

Whether or not you expect to attend in person, please complete, sign, date and return the enclosed Proxy at your
earliest convenience. This will ensure the presence of a quorum at the meeting. Promptly signing, dating and
returning the Proxy will save PerfectData the expense and extra work of additional solicitation. An addressed
envelope for which no postage is required has been enclosed for that purpose. Sending in your Proxy will not prevent
you from voting your stock at the meeting if you desire to do so, as your Proxy is revocable at your option. If your
stock is held through a broker, bank or a nominee and you wish to vote at the meeting you will need to obtain a proxy
form from your broker, bank or a nominee and present it at the meeting.

PERFECTDATA CORPORATION

PROXY STATEMENT

FOR ANNUAL MEETING OF STOCKHOLDERS
To Be Held on , November , 2005
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This Proxy Statement is furnished to the stockholders of PerfectData Corporation, a Delaware corporation, in
connection with the solicitation by our Board of Directors (the "Board") of proxies to be used at the our 2005 Annual
Meeting of Stockholders to be held at 825 Third Avenue, 327 Floor, New York, New York 10022, on

November , 2005 at 10:00 A.M., Eastern Time, and at any adjournments thereof (the "Annual Meeting"). The
approximate date on which this Proxy Statement and the accompanying proxy will be mailed to stockholders is
October , 2005.
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Appendix V: Proposed Charter Amendment (Reverse Stock Split) V-1
1
SUMMARY TERM SHEET

At the Annual Meeting, you will be asked to approve an amendment to our Certificate of Incorporation increasing the
number of authorized shares of our common stock. (See Proposal 4 at page 25 et. seq. below.) Once the amendment is
approved by stockholders and filed with the Secretary of State of the State of Delaware all issued and outstanding
shares of our Series A and Series B Convertible Preferred Stock will automatically convert into shares of our
Common Stock. The Series A Convertible Preferred Stock was issued in connection with the Reverse Merger
Transaction described in more detail beginning at page 29 below. Following is a Summary Term Sheet of that
transaction.

Summary Term Sheet

Parties to the transaction:

PerfectData

PerfectData Corporation, a Delaware company
Merger Sub

PerfectData Acquisition Corporation, a Delaware

company and wholly-owned subsidiary of PerfectData
Sona

Sona Mobile, Inc., a state of Washington company

Basic Transaction
On April 19, 2005 (the "Effective Date"), Sona merged
with and into Merger Sub (the "Merger"), which was the
surviving entity and which immediately changed its name
to Sona Mobile, Inc.

Management
On the Effective Date (1) four of the five members
of PerfectData's board of directors resigned and the
remaining director appointed John, Bush, Shawn Kreloff
and Nicholas Glinsman as directors of PerfectData and (2)
PerfectData's chief executive officer, Harris Shapiro
resigned and the Board appointed John Bush, Shawn
Kreloff and Nicholas Glinsman and the senior executive
officers of the PerfectData.

Consideration

In exchange for their shares of Sona's capital stock,
the shareholders of Sona received an aggregate of 568,140
shares of shares of Series A Preferred Stock, of which
28,407 was payable to the Advisor (defined below).
Rights and Preferences of Series
A Preferred Stock
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The Series A Preferred Stock has those rights, privileges
and preferences as are set forth in a Certificate of
Designations, Preferences and Rights Series A
Convertible Preferred Stock of PerfectData Corporation
including: (i) it ranks senior to all other classes of capital
stock of PerfectData; (ii) it is entitled to dividends as and
when declared by the Board; (iii) it has a liquidation
preference equal to $3.25 million; (iv) each share of Series
A Preferred Stock is convertible into 48.11159 shares of
Common Stock; and (v) and it has the right to vote with
the common stock on as converted basis all matters
submitted to shareholders for vote.

Conversion Privilege

The Series A Preferred Stock issued in the Merger
(including the shares issued to the Advisor) will convert
into 27,334,120 shares of Common Stock, which
represented approximately 80% of all of PerfectData's
issued and outstanding shares of

common stock on a fully diluted basis immediately after
the Merger.
Additional Shares

The former Sona shareholders (but not the Advisor)
are entitled to an additional 11,389,217 shares of Common
Stock if either of the following conditions is satisfied: (1)
if for the year ending December 31, 2005 we have
revenues of at least $3,000,000 and a gross profit margin
of at least 50% or (2) if our aggregate revenues for 2005
and 2006 are at least $12,000,000 and our gross profit
margin (i.e., combined aggregate revenues less aggregate
cost of revenues) for both years is at least 50%.
(Subsequently, in connection with the Series B Financing,
the holders of the Series A Preferred Stock agreed that the
holders of the Series B Preferred Stock will have the right
to receive their pro rata share of the Additional Shares
based on the relative holdings of the Series A Preferred
Stock by all persons other than the Advisor and the
holders of the Series B Preferred Stock.)

Tangible Net Worth

On the closing date, PerfectData had a "Tangible

Net Worth" in excess of $1.2 million after taking into
account all expenses, fees and costs relating to the Merger
and any commitments and contingencies not set forth on
its balance sheet.

Advisor
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Sona's financial advisor in connection with the Merger

was Colebrooke Capital, Inc. The Advisor received 28,407

shares of Series A Preferred Stock, convertible into

1,366,706 shares of Common Stock, in the Merger. The

Adpvisor is not entitled to any of the Additional Shares.
INFORMATION ABOUT THE MEETING

Record Date and Quorum

Only stockholders of record at the close of business on October 6, 2005 (the "Record Date"), are entitled to notice of
and vote at the Annual Meeting. On the Record Date, there were (i) 6,744,530 shares of our common stock, par value
$.01 per share ("Common Stock"), issued and outstanding, each of which is entitled to one vote; (ii) 568,140 shares of
our Series A Convertible Preferred Stock, par value $.01 per share (the "Series A Preferred Stock"), issued and
outstanding, each entitled to 48.11159 votes per share for a total of 27,334,120 votes; and (iii) 3,848.7 shares of our
Series B Convertible Preferred Stock, par value $.01 per share (the "Series B Preferred Stock"), issued and
outstanding, each entitled to 1,000 votes per share for a total of 3,848,700 votes. In the aggregate, there are 37,927,350
votes.

Shares represented by each properly executed, unrevoked proxy received in time for the meeting will be voted as
specified. Shares of Common Stock, Series A Preferred Stock and Series B Preferred Stock were the only voting
securities outstanding on the Record Date. A quorum will be present at the Annual Meeting if shares of the Common
Stock, Series A Preferred Stock and Series B Preferred Stock outstanding on the Record Date representing a majority
of the total number of votes are present at the meeting in person or by proxy.

Voting of Proxies

The persons acting as proxies (the "Proxyholders") pursuant to the enclosed proxy will vote the shares represented as
directed in the signed proxy. Unless otherwise directed in the proxy, the
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Proxyholders will vote the shares represented by the proxy for: (i) the election of the director nominees named in this
Proxy Statement; (ii) approval of the adoption of the Amended and Restated Stock Option Plan of 2000 of PerfectData
Corporation expanding the types of incentive compensation awards programs available and increasing the number of
shares reserved under the plan to 5,000,000; (iii) approval of the charter amendment changing the name of the
company to "Sona Mobile Holdings Corp."; (iv) approval of the charter amendment increasing the number of shares
of Common Stock to 90,000,000; (v) approval of the grant to our Board discretionary authority to amend our
Certificate of Incorporation (the "Charter") to effect a reverse stock split of our Common Stock at a ratio within the
range from one-for-three to one-for-five at any time prior to December 31, 2005; and (vi) in their discretion, on any
other business that may come before the meeting or any adjournments or postponements of the meeting.

All votes will be tabulated by the inspector of election appointed for the Annual Meeting, who will separately tabulate
affirmative and negative votes, abstentions and broker non-votes. Under our bylaws (the "Bylaws") and the Delaware
General Corporations Law (the "DGCL"): (1) shares represented by proxies that reflect abstentions or "broker
non-votes" (i.e., shares held by a broker or nominee that are represented at the meeting, but with respect to which such
broker or nominee is not empowered to vote on a particular proposal) will be counted as shares that are present and
entitled to vote for purposes of determining the presence of a quorum; (2) there is no cumulative voting, and the
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director nominees receiving the highest number of votes, up to the number of directors to be elected, are elected and,
accordingly, abstentions, broker non-votes and withholding of authority to vote will not affect the election of
directors; and (3) proxies that reflect abstentions or non-votes will be treated as unvoted for purposes of determining
approval of that proposal and will not be counted as votes for or against that proposal.

Expenses of Solicitation

We will bear the entire cost of this proxy solicitation, including the preparation, printing and mailing of the Proxy
Statement, the proxy and any additional soliciting materials sent by us to stockholders. In addition, we may reimburse
brokerage firms and other persons representing beneficial owners of shares for reasonable expenses incurred by them
in forwarding proxy soliciting materials to such beneficial owners. Proxies may also be solicited by certain of our
directors, officers and employees, without additional compensation, personally or by telephone.

Voting Requirements

Election of Directors. The election of directors requires a plurality of the votes cast for the election of directors.
Accordingly, the directorships to be filled at the Annual Meeting will be filled by the nominees receiving the highest
number of votes. In the election of directors, votes may be cast in favor of or withheld with respect to any or all
nominees. Votes that are withheld will be excluded entirely from the vote and will have no effect on the outcome of
the vote.

Charter Amendments. The affirmative vote of a majority of the aggregate number of votes represented by the
Common Stock, Series A Preferred Stock and Series B Preferred Stock entitled to vote and voting together as a single
class at the Annual Meeting is required to approve the amendments to our Charter to change our name, increase the
number of authorized shares of Common Stock and effectuate a reverse split. An abstention from voting or broker
non-votes on this matter will be treated as "present” for quorum purposes. An abstention or a broker non-vote is not
treated as a "vote" for or against the matter however, it will have the effect of a vote against that matter.

Approval of Amended and Restated Stock Option Plan. The affirmative vote of a majority of the votes cast for or
against the matter by stockholders entitled to vote at the Annual Meeting is required to approve the Amended and
Restated Stock Option Plan of 2000. An abstention from voting on this matter will be treated as "present” for quorum
purposes. However, since an abstention is not treated as a "vote" for or against the matter, it will have no effect on the
outcome of the vote.

Except as set forth below, each person who served as a director or executive officer since April 1, 2004 (the beginning
of our last fiscal year) and each person nominated by the Board for election as a director at the Annual Meeting, all of
whom are currently serving as directors, has no substantial interest, direct
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or indirect, by security holdings or otherwise, in any of the proposals submitted to a vote at the Annual Meeting other
than if he is a nominee for election as a director, that he has an interest in being elected as a director. Notwithstanding
the foregoing, each of Shawn Kreloff, John Bush and Nicholas Glinsman, all of whom are currently officers and
directors, and Frank Fanzilli, who is a director, and all of whom are also nominees for director at the Annual Meeting,
are holders of our Series A Preferred Stock. The proposal to amend our Charter to increase the number of our
authorized shares of Common Stock would allow them to convert the Series A Preferred Stock into shares of
Common Stock along with the other holders of the Series A Preferred Stock.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

The following table sets forth, as of the Record Date, certain information regarding the beneficial ownership of our
Common Stock by the following:

* each person, or group of affiliated persons, known by us to be the beneficial owner of more than

5% of our outstanding Common Stock;

* each of our directors and director nominees:

* each executive officer named in the Summary Compensation Table below (see page 22); and

» all of our directors and executive officers as a group.
Except as otherwise indicated, the persons listed below have sole voting and investment power with respect to all of
the Common Stock owned by them. The individual shareholders have furnished all information concerning their
respective beneficial ownership to us.

Number of Shares Percentage of
of Common Stock Common Stock
Beneficially Beneficially
Name and Address of Beneficial Owner Owned(1)(2) Owned(2)
Shawn Kreloff(3) 2,879,911 7.6%

c/o Sona Mobile, Inc.

825 Third Avenue, 3214 Floor

New York, NY 10022

John Bush(4) 6,233,554(5) 16.5%
c/o Sona Mobile, Inc.

825 Third Avenue, 3214 Floor

New York, NY 10022

Nicholas H. Glinsman(6) 2,405,579 6.4%
c/o Sona Mobile, Inc.

825 Third Avenue, 3214 Floor

New York, NY 10022

Bryan Maizlish(7) 64,256(8) *
9705 Conestoga Way

Potomac, MD 20854

Frank Fanzilli(9) 570,477 1.5%

5 Old Lantern Place

Norwalk, CT 06851

Paul McAleese(9) 42,500 *
3 McAlpine Street

Suite 501

Toronto, Ontario M5R 3T5

Canada

5
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Number of Shares Percentage of
of Common Stock Common Stock
Beneficially Beneficially
Name and Address of Beneficial Owner Owned(1)(2) Owned(2)
Michael P. Castellano(9) 41,250 *
16 Sheldrake Lane
Palm Beach Gardens, FL 33418
Joseph V. Vittoria(9) 41,250 *

1616 S. Ocean Blvd.

Palm Beach, FL 33480

Lance Yu 1,178,734 3.1%
c/o Sona Mobile, Inc.

44 Victoria Street, Suite 801

Toronto, Ontario M5C1Y2

Canada

Harris A. Shapiro (10) 344,500 *
c/o PerfectData Corporation

1445 East Los Angeles Avenue

Simi Valley, CA 93065

All directors and officers as a group 13,457,511 35.5%
(9 in number)(11)

Thomas R. Ellis 3,961,190(12) 10.5%
2323 North 30th Street,

Suite 100

Tacoma, WA 98403

Steven L. Martin 3,430,104(13) 8.93%
c/o Slater Asset Management, LL.C

825 Third Avenue, 334 Floor

New York, NY 10022

*Less than 1%.

(1)Effect is given, pursuant to Rule 13-d(1)(i) under the Exchange Act, to shares issuable upon the exercise
of options or warrants currently exercisable or exercisable within 60 days of the date of this Proxy
Statement.

(2)None of the information in this table regarding number of shares and percentage of Common Stock
beneficially owned takes into account the Additional Shares (as described on page 30 below) that we
will issue to the holders of the Series A and Series B Preferred Stock if we and when satisfy certain
conditions relating to our operating results. As of the date of this Proxy, none of these conditions have
been met and none of the Additional Shares have been issued.

(3)Mr. Kreloff became Chairman of the Board and a director effective with the Merger.

(4)Mr. Bush became President, Chief Executive Officer and a director effective with the Merger.

(5)The shares of the PerfectData Common Stock reported in the table reflect 6,153,366 shares owned by
Mr. Bush and 80,168 shares owned by his wife.

(6)Mr. Glinsman became Secretary and a director effective with the Merger and Interim Chief Financial
Officer as of June 1, 2005.

(7)Mr. Maizlish continues to serve as a director.

(8)The shares reported in the table include 60,000 shares issuable upon the exercise of options under the
Original Plan. All these options expire on April 19, 2008.

(9)Includes (a) 40,000 shares issued to the securityholder upon his appointment to the Board, of which
20,000 vested immediately and 20,000 will vest one year from the date of grant and (b) 1,250 shares
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underlying options that are currently exercisable and (c) in the case of Messrs. Fanzilli and McAleese
1,250 shares underlying options that will become exercisable within 60 days of the Record Date.

(10)Mr. Shapiro was the Chairman of the Board, Chief Executive Officer and a director until April 19, 2005
when he resigned in connection with the Merger. The shares of the Common Stock reported in the table
reflect (a) 284,500 shares owned by Millennium Capital Corporation ("Millennium"), for which Mr.
Shapiro has voting power as its President; (b) 10,000 shares issuable upon the exercise of an option
expiring June 19, 2012 under the Original Plan (c) 25,000 shares issuable upon the exercise of an option
expiring September 25, 2012 under the Original Plan; and (d) 25,000 shares issuable upon the exercise
of a an option expiring June 9, 2014 under the Original Plan. As a result of the Merger, all three options
expire April 19, 2008.

(11)Does not include Mr. Shapiro's beneficial ownership.
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(12)All shares are registered in the name of Lohrey LLC of which Mr. Ellis is the sole member and manager.

(13)Includes shares owned directly by Mr. Martin (278,104) as well as shares he is deemed to beneficially
own through his wife (8,000), through his IRA (152,400) and through his wife's IRA (76,200). Mr.
Martin also has voting control over shares owned by Slater Equity Partners, L.P. (1,372,000), Slater
Equity Partner's Offshore Fund Ltd. (762,200) and Slater FF&E Fund, LLC (152,400) by virtue of the
fact that he is the Manager and controlling owner of Slater Asset Management, L.L..C. ("SAM") and
Slater Capital Management, L.L.C. ("SCM"). SAM is the general partner of investment limited
partnerships of which SCM is the investment advisor, including Slater Equity Partners, L.P. SCM is also
the investment advisor to Slater Equity Partners Offshore Fund Ltd. ("Offshore Fund"). Also include
628,800 shares underlying warrants held by Mr. Martin and the above-mentioned individuals and
entities.

PROPOSAL 1

ELECTION OF DIRECTORS

The Board presently consists of eight members. Directors serve for a one-year term or until their successors are duly
elected and qualified.

At the Annual Meeting, shareholders will be asked to elect eight directors to serve until the annual meeting of
stockholders in 2006 and until each director's successor is elected and qualified. The Board has nominated the
following persons for election as the directors:

John Bush Shawn Kreloff
Michael P. Castellano Bryan Maizlish
Frank J. Fanzilli, Jr. Paul McAleese
Nicholas H. Glinsman Joseph V. Vittoria

All of the director-nominees are currently serving as directors. Mr. Maizlish has been a director since March 2000.
Messrs. Kreloff, Bush and Glinsman had been directors of Sona Mobile, Inc., a Washington corporation ("Sona"),
which merged (the "Merger") with and into our wholly-owned subsidiary, PerfectData Acquisition Corporation on
April 19, 2005. In connection with the Merger, four of our five directors at the time — Harris Shapiro, Corey
Schlossman, Timothy Morgan and Tracie Savage — resigned and the sole remaining director — Mr. Maizlish — appointed
Messrs. Kreloff, Bush and Glinsman to the Board. Messrs. Fanzilli and McAleese were appointed to the Board in July
2005 and Messrs. Costellano and Vittoria were appointed in September 2005. Messrs. Costellano, Fanzilli, Maizlish,

10
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McAleese and Vittoria are "independent" under Nasdaq rules.

The table below sets forth certain information as of the Record Date concerning the nominees for election as our
directors. The information as to age has been furnished to us by the individual named. For information as to the shares
of Common Stock beneficially owned by each nominee, see the table under the caption "Security Ownership of
Certain Beneficial Holders and Management" elsewhere in this Proxy Statement.

Year First

Name of Nominee Age Elected/Appointed Position and Offices with the Company

Shawn Kreloff 42 2005 Director and Chairman

John Bush 41 2005 Director, Chief Executive Officer and
President

Nicholas H. Glinsman 45 2005 Director, Secretary and Interim Chief
Financial Officer

Bryan Maizlish 43 2000 Director

Frank J. Fanzilli, Jr. 48 2005 Director

(1H(2)

Paul McAleese (1)(2) 40 2005 Director

Michael P. Castellano (1) 64 2005 Director

Joseph V. Vittoria 70 2005 Director

(1)Member of the Audit Committee.

(2)Member of the Compensation and Nominating Committee.
7

Shawn Kreloff, 42, has been a director and our Chairman since April 19, 2005, the date of the Merger we acquired
Sona. From September 2004 until April 19, 2005 he was was a director and the Chairman of Sona. Mr. Kreloff was a
founding investor of Insight First, a company that provides analytics software, which was sold to 24/7 Media (Nasdaq:
TFSM) in 2003. He was also a founding investor, as well as executive vice president of business development, of
Opus360 Corporation, which was acquired by Artemis International Solutions (OTC: AMSI) in 2002. He was a
founder of Gray Peak Technologies, Inc., a network consulting firm that provided consulting services to telecomm,
financial and other Fortune 1,000 companies, and served as its Chairman and Chief Executive Officer until it was sold
to USWeb (Nasdaq: USWB) in 1998. From September 2002 to 2003, Mr. Kreloff was executive vice president of
sales, marketing and business development of Predictive Systems, Corp., a network infrastructure and security
consulting company. Since September 2004, Mr. Kreloff has been a member of the board of directors of Secured
Services, Inc., (OTCBB: SSVC.OB). Mr. Kreloff also served on the board of directors of Hudson Williams, a
computer consulting firm, from 1999 through 2004 when it was acquired by Keynote Systems. (Nasdaqg NM: KEYN).

John Bush, 41, has been a director and our President since April 19, 2005. He was a director of Sona and its President
and Chief Executive Officer from November 2003 until April 19, 2005. He has been a senior telecommunications and
technology executive for over 17 years. From November 2001 through December 2003, he was self-employed and a
private investor. From December 1998 through December 2001, he was Vice President — Enterprise Marketing for
Sprint Canada.

11
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Nicholas H. Glinsman, 45, has been a director and our Secretary since April 19, 2005. In addition, as of June 1, 2005
he has been our Interim Chief Financial Officer, replacing our former Chief Financial Officer who retired as of May
31, 2005. From September 2004 until April 19, 2005 he was a member of the board of directors of Sona. Mr.
Glinsman has over 17 years of experience in the financial services industry. Since 2000 Mr. Glinsman has been the
Chief Executive Officer of 1 EZcall, LLC, a private investment fund. Since 2001 Mr. Glinsman has been a member of
the board of directors of Braven Capital and Mirebella Funds Services, which are also private investment funds. Prior
to 2001, he held various senior management positions at Salomon Brothers, Inc. and Merrill Lynch, Pierce & Smith,
Inc., including manager of the future sales group for Europe and the Middle East. He also represented the trading floor
on the bank's European technology committee.

Michael P. Castellano, 64, was appointed to the Board on September 14, 2005 and was immediately named chairman
of the Audit Committee. Mr. Castellano has been a member of the board of directors of Puradyn Filter Technologies,
Incorporated (OTCBB:PFTI), a manufacturer of oil bypass filtration systems, since 2000 and is the chairman of its
audit committee and a member of its compensation committee. Mr. Castellano also serves on the board of directors of
Kobren Insight Funds and Sun Capital Advisers Trust. From December 2002 through November 2003, Mr. Castellano
was a member of the board of directors and chairman of the audit committee of ResortQuest International, Inc., a New
York Stock Exchange-listed property management company that was acquired by Gaylord Entertainment in
November 2003.

Bryan Maizlish, 43, has been a director since March 31, 2000. Mr. Maizlish joined Lockheed Martin Corporation in
August 2000 and has held various managerial positions since then. He is currently serving as the Chief Technology
Officer — Program Team in the Integrated Systems and Solutions Division at Lockheed Martin Corporation. From
January 1998 to August 2000, he was employed by Magnet Interactive Inc., a private Internet professional services
company and its affiliate Noor Group Ltd., a full service Internet solutions and infrastructure provider offering a full
range of services from networking, hosting, and Internet service provision to web-based services and entertainment
based in Cairo, Egypt, his last position at both companies being Executive Vice President, Chief Strategy Officer and
Chief Financial Officer. Prior thereto, he held various managerial and consulting positions for over a decade in the
new media and entertainment industries, such as MCA Inc., Gulf Western Corporation and Gene Roddenberry's
Norway Corporation.

Frank J. Fanzilli, Jr., 48, was appointed to the Board on July 19, 2005 and was immediately appointed Acting
Chairman of the Audit Committee, a post he resigned when Mr. Castellano was appointed Chairman of the Audit

Committee, and as a member of the Compensation and Nominating Committee.

8

Mr. Fanzilli is a private investor and has been an independent business consultant since June 2002. From 1985
through June 2002 Mr. Fanzilli was employed at Credit Suisse First Boston. In 1996 he was named Managing
Director and the Global Chief Information Officer of the bank. In that capacity he was responsible for the firm's
world-wide information technology infrastructure, operations and applications. Mr. Fanzilli is also a director of
InterWoven Inc. (Nasdag NM: IWOV) and Open Source Development Labs, a non-profit organization dedicated to
promoting open source. Mr. Fanzilli received a BS in Management from Fairfield University and MBA in Finance
from the New York University Stern School of Business.

Paul McAleese, 40, was appointed to the Board on July 19, 2005 and was immediately appointed to the Audit
Committee and Chairman of the Compensation and Nominating Committee. Mr. McAleese was the Chief Marketing
Officer for Cincinnati Bell Inc. from January 2004 through July 2005. In that role he was responsible for overseeing
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the strategic operations for Cincinnati Bell's four principal product groups — local, long distance, wireless and Internet
services. From June 1998 through December 2003, Mr. McAleese was a Managing Director of mm02 plc's consumer
business. mmO02 is one of the largest European wireless providers, claiming to have more than 22 million customers.
Mr. McAleese currently serves as a member of the advisory board of Casero Software, a Canadian software company
that delivers value-added services to broadband service providers, and to m-Qube, a mobile messaging management
technology company located in Boston, Massachusetts.

Joseph V. Vittoria, 70, was appointed to the Board on September 14, 2005. Mr. Vittoria is chairman of Autoeurope,
Inc., American Coach Lines and Puradyn Filter Technologies, Inc. In September of 2000 he retired as Chairman and
Chief Executive Officer of Travel Services International, Inc., a company he founded and took public in 1997. Earlier
in 2000 he had sold the company to Airtours, plc, a large British tour operator. From 1987 to 1997, he was Chairman
and Chief Executive Officer of Avis, Inc., and was President and Chief Operating Officer for the prior five years. Mr.
Vittoria serves as an Advisory Director of the National Crime Prevention Counsel. In recognition of his efforts on
behalf of missing children, he served on President Reagan's Child Safety Partnership. He was the founding chairman
of the Board of Visitors of the Georgetown University School of Languages and Linguistics and is a member of the
Board of Overseers of the Columbia Business School.

There are no family relationships among the director nominees or among our executive officers.

The Board of Directors Recommends a Vote FOR the Election of the Foregoing Nominees
and Proxies that are Signed and Returned will be so Voted
Unless Otherwise Instructed.

Committees and Board Meetings

For the fiscal year ended March 31, 2005, the Board had two standing committees: Audit and Compensation. During
the most recent fiscal year, there were seven meetings of the Board, one of which was adjourned to a second day. The
Audit Committee held four meetings during fiscal 2005, the first to review our Annual Report on Form 10-KSB for
the fiscal year ended March 31, 2004, which included our audited financial statement for such fiscal year, and the
other meetings to review our quarterly reports on Form 10-QSB for each of the first three quarters of our 2005 fiscal
year. On May 24, 2005, the entire Board met with the independent auditors to review our Annual Report on Form
10-KSB for the fiscal year ended March 31, 2005 before it was filed and, based on such meeting, recommended that
such report be filed.

The Compensation Committee held no meetings during fiscal 2005.

All directors attended at least 75% of the aggregate number of meetings of the Board and of all committees of the
Board on which that director served during the last full fiscal year.

Identification of Audit Committee

During our most recent fiscal year, which ended March 31, 2005, we had a separately-designated standing Audit
Committee. As of March 31, 2005, the members of the Audit Committee were Timothy
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D. Morgan (Chairman), Bryan Maizlish and Tracie Savage. Mr. Morgan and Ms. Savage resigned as directors on
April 19, 2005, the day the Merger was consummated. From that date until July 19, 2005, the entire Board functioned
as the Audit Committee. On July 19, 2005 two new independent directors were appointed to the Board — Frank Fanzilli
and Paul McAleese and they were immediately appointed to serve on the Audit Committee with Mr. Fanzilli
appointed as Acting Chairman until we can identify an "audit committee financial expert." (See below.) On September
14, 2005 Mr. Castellano, who does qualify as an "audit committee financial expert" was appointed as the Chairman of
the Audit Committee. Mr. Castellano, Mr. Fanzilli and Mr. McAleese satisfy the eligibility requirements imposed by
Nasdagq for service on an audit committee of a Nasdag-listed company. As our Common Stock is only quoted on the
Over-the-Counter Bulletin Board, we are not required to comply with the independence rules imposed by Nasdagq.
However, we believe that as a matter of good corporate governance it is prudent to comply with those rules. As a
result, we have reconstituted our Audit Committee with independent directors.

Audit Committee Financial Expert

During our most recent fiscal year, the Board determined that Timothy D. Morgan, then Chairman of its Audit
Committee, was an "audit committee financial expert" as such term is defined in Item 401(e)(1) of Regulation S-B and
that Mr. Morgan was independent pursuant to Item 401(e)(1)(ii) of Regulation S-B. As discussed above, Mr. Morgan
resigned from the Board effective April 19, 2005. On September 14, 2005 Mr. Costellano was appointed as Chairman
of the Audit Committee and designated as the Audit Committee financial expert.

Report of Board of Directors In Lieu of Audit Committee Report

The Audit Committee was established to meet with management and our independent accountants to determine the
adequacy of internal controls and other financial reporting matters. Until April 19, 2005, the Audit Committee was
comprised of three non-employee directors and operated under a written charter adopted by the Board of Directors on
October 15, 2002, a copy of which is attached to this Proxy Statement as Appendix I. As previously discussed, on
April 19, 2005 two of the Audit Committee members were among the four directors who resigned. The only
remaining member of the Audit Committee is Bryan Maizlish whom the Board has determined is "financially literate"
as that term is defined under NASD Rule 4200. In light of the fact that since April 19, 2005 there has been only one
independent director on the Board, since that date the entire Board has functioned as the Audit Committee.
Accordingly, the Board reviewed our audited financial statements for the year ended March 31, 2005 and met with our
chief financial officer to discuss such audited financial statements. The Board discussed with our independent
accountants, Singer Lewak Greenbaum & Goldstein, LLP ("SLGG"), the matters required to be discussed pursuant to
Statement on Accounting Standards No. 61, as may be modified or supplemented. The Audit Committee has received
the written disclosures and the letter from SLGG required by the Independence Standards Board Standard No. 1, as
may be modified or supplemented. The Board has discussed with SLGG its independence from the company and its
management. SLGG had full and free access to the Audit Committee. Based on its review and discussions, the Board
authorized the inclusion of our audited financial statements for the fiscal year ended March 31, 2005 be included in its
Annual Report on Form 10-KSB, filed on May 27, 2005.

By:

Shawn Kreloff

John Bush

Nicholas H. Glinsman
Bryan Maizlish

Compensation Committee
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During our most recent fiscal year and during the current fiscal year until April 19, 2005, Harris A. Shapiro and Corey
P. Schlossmann served as members of the Compensation Committee, with Mr. Shapiro serving as the Chairman. The
Compensation Committee has the authority to approve the remuneration of our key officers and, if incorporated or
acquired, its subsidiaries, review and recommend to the Board
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changes in our stock benefit and executive, managerial or employee compensatory and benefit plans or programs and
administer stock option, restricted stock or similar plans. On April 19, 2005, Messrs. Harris and Schlossman resigned
from the Board.

Nominating Committee

Until July 19, 2005, we did not have a standing nominating committee or a committee performing similar functions.
Since March 31, 2000 we have been trying to identify a suitable acquisition candidate which, among other matters,
would provide us with new directors. As a result, the Board did not believe it necessary or appropriate to set up a
formal nominating committee nor to adopt a charter for such a committee.

Compensation and Nominating Committee

On July 19, 2005, the Board established a Compensation and Nominating Committee and approved, adopted and
ratified the Compensation and Nominating Committee Charter, a copy of which is annexed hereto as Appendix II. Mr.
Fanzilli and Mr. McAleese were appointed the sole members of the Compensation and Nominating Committee with
Mr. McAleese appointed as Chairman.

The function of the Compensation and Nominating Committee is to review and recommend the compensation and
benefits, payable to our officers, review general policy matters relating to employee compensation and benefits and
administer our various stock option plans and other incentive compensation arrangements. The committee will also
identify individuals qualified to become members of the Board and make recommendations to the Board of nominees
to be elected by stockholders or to be appointed to fill vacancies on the Board.

In identifying and recommending nominees for positions on the Board, we anticipate that the Compensation and
Nominating Committee will consider (i) a candidate's judgment, character, expertise, skills and knowledge useful to
the oversight of our business; (i1) a candidate's business or other relevant experience; and (iii) the extent to which the
interplay of the candidate's expertise, skills, knowledge and experience with that of other members of the Board will
build a Board that is effective, collegial and responsive to our needs.

The Board expects that Compensation and Nominating Committee will also consider director candidates
recommended by stockholders. In considering candidates submitted by stockholders, the committee will take into
consideration the needs of the Board and the qualifications of the candidate. To have a candidate considered by the
committee, a stockholder should notify our Secretary by written notice delivered to, or mailed to and received at, our
principal executive offices not less than thirty (30) days and not more than sixty (60) days prior to the scheduled
annual meeting date, regardless of any postponements, deferrals or adjournments of that meeting to a later date. A
stockholder's notice to the Secretary shall set forth (i) as to each person whom the stockholder proposes to nominate
for election to the Board, all information relating to such person that is required to be disclosed in solicitations of
proxies for election of directors in an election contest, or is otherwise required, in each case pursuant to the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), including, without limitation, such person's written consent
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to being named in the proxy statement as a nominee and to serving as a director if elected; (ii) the name and address of
the stockholder making the nomination and any other stockholders known by such stockholder to be supporting such
nomination; (iii) the class and number of shares of stock owned by the stockholder on the date of such stockholder's
notice and by any other stockholders known by such stockholder to be supporting such nomination on the date of such
stockholder's notice and (iv) any financial interest of the stockholder in such nomination.

The Board believes that the minimum qualifications for service as a director are that a nominee possess an ability, as
demonstrated by recognized success in his or her field, to make meaningful contributions to the Board's oversight of
our business and affairs and an impeccable reputation of integrity and competence in his or her personal or
professional activities. The committee's evaluation of potential candidates shall be consistent with the Board's criteria
for selecting new directors. Such criteria include an understanding of our business environment and the possession of
such knowledge, skills,
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expertise and diversity of experience so as to enhance the Board's ability to manage and direct our affairs and
business, including when applicable, to enhance the ability of committees of the Board to fulfill their duties and/or
satisfy any independence requirements imposed by law, regulation or listing requirements. The committee may also
receive suggestions from our current Board members, executive officers or other sources, which may be either
unsolicited or in response to requests from the committee for such candidates. In addition, the committee may also,
from time to time, engage firms that specialize in identifying director candidates.

Once a person has been identified by the committee as a potential candidate, the Compensation and Nominating
Committee may collect and review publicly available information regarding the person to assess whether the person
should be considered further. If the committee determines that the candidate warrants further consideration, the
chairman or another member of the committee may contact the person. Generally, if the person expresses a
willingness to be considered and to serve on the Board, the committee may request information from the candidate,
review the person's accomplishments and qualifications and may conduct one or more interviews with the candidate.
The committee will consider all such information in light of information regarding any other candidates that the
committee might be evaluating for membership on the Board. In certain instances, the committee members may
contact one or more references provided by the candidate or may contact other members of the business community or
other persons that may have greater first-hand knowledge of the candidate's accomplishments. The committee's
evaluation process does not vary based on whether or not a candidate is recommended by a stockholder.

Communications with Directors

The Board has established a process to receive communications from stockholders. Stockholders and other interested
parties may contact any member (or all members) of the Board, or the non-management directors as a group, any
Board committee or any chair of any such committee by mail or electronically, at boardofdirectors @sonamobile.com.
To communicate with the Board, any individual director or any group or committee of directors, correspondence
should be addressed to the Board or any such individual directors or group or committee of directors by either name or
title. All such correspondence should be sent to our executive offices at 825 Third Avenue, 32" Floor, New York,
New York 10022 to the attention of the Secretary. All communications received as set forth in the preceding
paragraph will be opened by the Secretary for the sole purpose of determining whether the contents represent a
message to our directors. Any contents that are not in the nature of advertising, promotions of a product or service,
patently offensive material or matters deemed inappropriate for the Board will be forwarded promptly to the
addressee. In the case of communications to the Board or any group or committee of directors, the secretary will make
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sufficient copies of the contents to send to each director who is a member of the group or committee to which the
envelope or e-mail is addressed.

It is our policy that directors are invited and encouraged to attend the Annual Meeting.
Limitation of Directors' Liability and Indemnification

Our Charter limits the liability of individual directors for specified breaches of their fiduciary duty. The effect of this
provision is to eliminate the liability of directors for monetary damages arising out of their failure, through negligent
or grossly negligent conduct, to satisfy their duty of care, which requires them to exercise informed business
judgment. The liability of directors under the federal securities laws is not affected. A director may be liable for
monetary damages only if a claimant can show receipt of financial benefit to which the director is not entitled,
intentional infliction of harm on us or on our shareholders, a violation of section 174 of the DGCL (dealing with
unlawful distributions to shareholders effected by vote of directors), and any amended or successor provision thereto,
or an intentional violation of criminal law.

Our Charter also provides that we will indemnify each of our directors or officers, and their heirs, administrators,
successors and assigns against any and all expenses, including amounts paid upon judgments, counsel fees, and
amounts paid or to be paid in settlement before or after suit is commenced, actually and necessarily incurred by such
persons in connection with the defense or settlement of any
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claim, action, suit or proceeding, in which they, or any of them are made parties, or which may be asserted against
them or any of them by reason of being, or having been, directors or officers of the corporation, except in relation to
such matters in which such director or officer shall be adjudged to be liable for his own negligence or misconduct in
the performance of his duty.

There is no pending litigation or proceeding involving any of our directors, officers, employees or agents in which we
are required or permitted to provide indemnification, except as set forth under Certain Relationships and Related Party
Transactions. We are also not aware of any threatened litigation or proceedings that may result in a claim for
indemnification.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or
controlling persons under our Charter, we have been informed that, in the opinion of the Securities and Exchange
Commission (the "Commission"), indemnification is against public policy as expressed in the Securities Act and is
unenforceable.

Compensation of Directors

During our 2005 fiscal year, each of the directors then serving was granted a stock option under the Original Plan for
25,000 shares of Common Stock. In addition, each director was eligible to receive $500.00 for each meeting attended
in person, plus reimbursement for out-of-pocket expenses, and $250.00 for each meeting attended telephonically.

On July 19, 2005, the Board adopted a new compensation plan for directors. Under that plan, each non-employee
director will, immediately upon his or her election or appointment to the Board, receive 40,000 shares of Common
Stock, of which 20,000 shares will vest immediately and 20,000 will vest on the first anniversary of his or her election
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to the Board. If the director leaves the Board for any reason, voluntarily or involuntarily, before the first anniversary
of his or her election to the Board, he or she will forfeit any unvested shares. In addition, each non-employee director
will receive an annual director's fee of $5,000 and an option to purchase 5,000 shares of Common Stock, which option
will become exercisable in equal quarterly installments and $250.00, plus reimbursement for actual out-of-pocket
expenses, for each Board meeting attended in person and $125.00 for each Board meeting attended telephonically.

The Chairmen of the Audit Committee and the Compensation and Nominating Committee will also receive an annual
fee of $1,000, payable in equal quarterly installments. Each member of the Audit Committee and the Compensation
and Nominating Committee will receive $250.00, plus reimbursement for actual out-of-pocket expenses, for each
committee meeting attended in person and $125.00 for each committee meeting attended telephonically, unless the
committee meeting immediately precedes or follows a Board meeting, in which event the committee members will
receive $150.00, for attending the committee meeting in person and $75.00 if they attend the committee meeting
telephonically.

PROPOSAL 2
APPROVAL OF THE AMENDED AND RESTATED STOCK OPTION PLAN
OF 2000 OF PERFECTDATA CORPORATION

At the Annual Meeting, stockholders will be asked to approve the Amended and Restated Stock Option Plan of 2000
of PerfectData Corporation (the "Amended and Restated Plan"), a copy of which is attached hereto as Appendix III,
which was approved by the Board of Directors on July 19, 2005. The Amended and Restated Plan amends and restates
the Stock Option Plan of 2000 adopted by the Board in May 2000 and approved by the stockholders in October 2000
(the "Original Plan").

History and Background

The Original Plan only provided for the grant of options to our directors, officers, employees and consultants. The
maximum number of shares that could be optioned and sold under the Original Plan is 2,000,000 (the "Option
Shares"). The Option Shares are registered under the Securities Act of 1933, as amended (the "Securities Act") on
Form S-8, File No. 333-51744. As a result of this registration under the Securities Act, an optionee who is not an
"affiliate” may resell the shares of the Common Stock received upon exercise immediately and an optionee who is an
"affiliate” (i.e., a director or an executive officer)
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may resell pursuant to the exemption of Rule 144 under the Securities Act without compliance with any holding
period under paragraph (d) of Rule 144. Until now the Original Plan has been administered by the Board. Currently,
options covering 269,000 shares of Common Stock are outstanding under the Original Plan. These options will remain
in effect under their existing terms whether or not the Amended and Restated Plan is approved by stockholders.
Reasons for Stockholder Approval

The Amended and Restated Plan makes the following changes to the Original Plan:

1. The total number of shares of Common Stock reserved for issuance under the Amended and Restated Plan is
5,000,000 compare to 2,000,000 under the Original Plan.
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2. In addition to options, the Amended and Restated Plan covers other types of equity incentive compensation
awards, including, for example, restricted stock awards and stock appreciation rights.

The Board believes that attracting and retaining executives, other key employees, non-employee directors and other
service providers of high quality has been and will continue to be essential to our growth and success. The Board
believes that this goal is best achieved with an equity incentive compensation plan that provides it with maximum
flexibility. The Amended and Restated Plan will enable the Board to implement a compensation program with
different types of incentives for motivating employees and other leaders of our company and encouraging them to give
us long-term, excellent service. In particular, stock options, restricted stock and stock-related-awards are an important
element of compensation for employees and directors, because these awards enable such person to acquire or increase
their proprietary interest in us, promoting a closer identity of interests between them and our stockholders. Annual
incentive awards and other performance-based awards provide rewards for achieving specific performance objectives,
such as earnings goals. The ability to grant such awards as compensation under the Amended and Restated Plan will
help us remain competitive and provide a stronger incentive for each person granted an award to expend his or her
maximum efforts for the success of our business. The Board views the Amended and Restated Plan as a key part of
our compensation program.

The Board seeks stockholder approval of the Amended and Restated Plan in order to satisfy various legal
requirements, including requirements of Nasdaq. In addition, the Board regards stockholder approval of the Amended
and Restated Plan as desirable and consistent with corporate governance best practices.

The Board also seeks to preserve our ability to claim tax deductions for compensation paid, to the greatest extent
practicable. Section 162(m) of the Internal Revenue Code, as amended (the "Code") limits the deductions a publicly
held company can claim for compensation in excess of $1 million in a given year paid to the chief executive officer
and the four other most highly compensated executive officers serving on the last day of the fiscal year (generally
referred to as the "named executive officers"). "Performance-based" compensation that meets certain requirements is
not counted against the $1 million deductibility cap, and, therefore, remains fully deductible. We are seeking
stockholder approval of the material terms that may be used to determine certain awards under the Amended and
Restated Plan, including annual incentive awards, to named executive officers in order to meet a key requirement for
such awards to qualify as "performance-based" under Section 162(m) of the Code. If the Amended and Restated Plan
is approved by stockholders, annual incentive awards granted under the Amended and Restated Plan to named
executives generally will be payable only upon achievement of pre-established performance goals relating to the
company as a whole or specific business units for which the individual executive has principal responsibility. The
Board believes that annual incentive awards have and will continue to provide strong motivation to executives to
achieve performance objectives, and in that way place strong emphasis on the building of value for all stockholders.

For purposes of Section 162(m) of the Code, approval of the Amended and Restated Plan will be deemed also to
include approval of the eligibility of executive officers and other employees and service providers to participate in the
Amended and Restated Plan, the annual per-person limitations described below under the caption "Description of the
Amended and Restated Plan — Per-Person Award
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Limitations," the general business criteria upon which performance objectives for performance awards, including
annual incentive awards, are based, described below under the caption "Performance-Based Awards" and "Annual
Incentive Awards," and the stock-price appreciation performance goal inherent in stock options and SARs. Because
stockholder approval of general business criteria, without specific targeted levels of performance, qualifies incentive
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awards for a period of approximately five years, stockholder approval of such business criteria will meet the
requirements under Section 162(m) of the Code until 2010. Stockholder approval of the performance goal inherent in
stock options and SARs (increases in the market price of stock) is not subject to a time limit under Section 162(m) of
the Code.

In addition, stockholder approval will permit designated stock options to qualify as incentive stock options under the
Code. Such qualification can give the holder of the options more favorable tax treatment, as explained below.

Description of the Amended and Restated Plan

The following is a brief description of the material features of the Amended and Restated Plan. This description is
qualified in its entirety by reference to the full text of the Amended and Restated Plan, a copy of which is attached to
this Proxy Statement as Appendix III.

First, under the Amended and Restated Plan, a total of 5,000,000 shares of common stock will be reserved for awards
to be granted thereunder. Under the Original Plan, only 2,000,000 shares were reserved.

Second, the Amended and Restated Plan authorizes a broad range of awards, including:

* stock options
* stock appreciation rights ("SARs")
* restricted stock — i.e., a grant of actual shares subject to a risk of forfeiture and restrictions on
transfer
* deferred stock — i.e., a contractual commitment to deliver shares at a future date; if such a grant is
forfeitable, it may be referred to as "restricted stock units"
* other awards based on Common Stock
* dividend equivalents
* stock-based performance awards, which are in effect deferred stock awards that may be earned
by achieving specific performance objective(s)
* cash-based performance awards tied to achievement of specific performance objective(s)
* shares issuable in lieu of rights to cash compensation, including under the Company's elective
deferred compensation program
* discounted options pursuant to an employee stock purchase program
If the Amended and Restated Plan is approved by our stockholders, previously authorized awards under the Original
Plan would remain in effect.

Shares Available under the Amended and Restated Plan. The number of shares of Common Stock reserved under the
Amended and Restated Plan will be 5,000,000 compared to 2,000,000 under the Original Plan. The Board believes
that this increase is warranted in light of the increase in our capitalization. Currently, our authorized capital includes
10,000,000 shares of Common Stock, of which 6,744,530 are issued and outstanding. As set forth elsewhere in this
Proxy Statement (see Proposal 4 below), stockholders are being asked to approve an amendment to our Charter that
would increase the number of authorized shares of Common Stock to 90,000,000. This increase is necessary in order
to accommodate the conversion of our Series A and Series B Preferred Stock. After taking into the conversion of these
classes, we will have approximately 38,000,000 shares of Common Stock issued and outstanding. As was the case
under the Original Plan, the number of shares reserved under the Amended and Restated Plan is subject to adjustment
in the event of stock splits, stock dividends, and other extraordinary events.
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Only the number of shares actually delivered to and retained by participants in connection with an award after all
restrictions have lapsed will be counted against the number of shares reserved under the Amended and Restated Plan.
Thus, shares will become available again for new awards if an award expires, is forfeited, or is settled in cash, if
shares are withheld or separately surrendered to pay the exercise price of an option or to satisfy tax withholding
obligations relating to an award, if fewer shares are delivered upon exercise of an SAR than the number to which the
SAR related, or if shares that had been issued as restricted stock are forfeited. Shares delivered under the Amended
and Restated Plan may be either newly issued or treasury shares.

Per-Person Award Limitations. The Amended and Restated Plan includes limitations on the amount of awards that
may be granted to a participant in a given year in order to qualify awards as "performance-based" compensation not
subject to the limitation on deductibility under Section 162(m) of the Code. Under this annual per-person limitation, a
participant may in any year be granted share-based awards of each type authorized under the Amended and Restated
Plan — options, SARs, restricted stock, deferred stock, bonus stock or stock in lieu of other compensation obligations,
dividend equivalents, and other stock-based awards — relating to no more than his or her "Annual Limit." The Annual
Limit equals 500,000 shares plus the amount of the participant's unused Annual Limit relating to share-based awards
as of the close of the previous year, subject to adjustment for splits and other extraordinary corporate events. With
respect to incentive awards not valued by reference to Common Stock at the date of grant, the Amended and Restated
Plan limits such performance awards that may be earned by a participant to the participant's defined Annual Limit,
which for this purpose equals $500,000 plus the amount of the participant's unused cash Annual Limit as of the close
of the previous year. The per person limit on stock-based awards is independent of the limit on cash-denominated
performance awards. These limits apply only to awards under the Amended and Restated Plan, and do not limit our
ability to enter into compensation arrangements outside of the Amended and Restated Plan.

Adjustments to Shares Reserved. Awards and Award Limits. Adjustments to the number and kind of shares subject

to the share limitations and specified in the share-based Annual Limit are authorized in the event of a large, special or
non-recurring dividend or distribution, recapitalization, stock split, stock dividend, reorganization, business
combination, or other similar corporate transaction or event affecting the Common Stock. Adjustments also will be
made to outstanding awards upon occurrence of these events, including to the number of shares subject to an award,
any exercise price or share price referenced in the award terms (such as an SAR's base price) and other terms of the
award to preserve without enhancing the value of the award. The administrator of the Amended and Restated Plan is
also authorized to adjust performance conditions and other terms of awards in response to these kinds of events or to
changes in applicable laws, regulations, or accounting principles.

Eligibility. Our executive officers and other officers and employees as well as those of our subsidiaries, our
non-employee directors, and any other person who provides substantial services to us or our subsidiaries will be
eligible to be granted awards under the Amended and Restated Plan. A prospective employee may be granted an
award, but no value may be realized under it if such person does not become an employee.

Administration. The Amended and Restated Plan will be administered by the Compensation and Nominating
Committee (the "Committee"), except that the Board may itself act in place of the Committee to administer the
Amended and Restated Plan and determinations with respect to grants to non-employee directors must be made by the
Board. The members of the Committee must be non-employee directors. Subject to the terms and conditions of the
Amended and Restated Plan, the Committee is authorized to select participants, determine the type and number of
awards to be granted and the number of shares to which awards will relate or the amount of an annual or long-term
incentive award, specify times at which awards will be exercisable or settled, including performance conditions that
may be required as a condition thereof, set other terms and conditions of such awards, prescribe forms of award
agreements, interpret and specify rules and regulations relating to the Amended and Restated Plan, and make all other
determinations which may be necessary or advisable for the administration of the Amended and Restated Plan.
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Nothing in the Amended and Restated Plan precludes the Committee from authorizing payment of other
compensation, including bonuses based upon performance, to executive officers and other employees. The Committee
is permitted to delegate authority to executive
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officers for the granting of awards, but action pursuant to delegated authority generally will be limited to grants to
employees who are below the executive officer level. The Amended and Restated Plan provides that Committee
members shall not be personally liable, and shall be fully indemnified, in connection with any action, determination,
or interpretation taken or made in good faith under the Amended and Restated Plan.

Stock Options and SARs. The Committee is authorized to grant stock options, including both incentive stock options
("ISOs"), which can result in potentially favorable tax treatment to the participant, and non-qualified stock options.
SARs may also be granted, entitling the participant to receive the excess of the fair market value of a share on the date
of exercise over the SAR's designated "base price." ISOs may only be granted through May 2010, the 10-year
anniversary of the adoption of the Original Plan. The exercise price of an option and the base price of an SAR are
determined by the Committee, but generally may not be less than the fair market value of the shares on the date of
grant (except as described below under "Other Terms of Awards"). The maximum term of each option or SAR will be
ten years. Subject to this limit, the times at which each option or SAR will be exercisable and provisions requiring
forfeiture of unexercised options at or following termination of employment or upon the occurrence of other events
generally are fixed by the Committee. Options may be exercised by payment of the exercise price in cash, shares or
other property (which may include through broker-assisted cashless exercise procedures) or by surrender of other
outstanding awards having a fair market value equal to the exercise price. Methods of exercise and settlement and
other terms of SARs will be determined by the Committee. SARs may be exercisable for shares or for cash, as
determined by the Committee.

Restricted and Deferred Stock/Restricted Stock Units. The Committee is authorized to grant restricted stock and
deferred stock. Prior to the end of the restricted period, shares granted as restricted stock may not be sold, and will be
forfeited in the event of termination of employment in specified circumstances. The Committee will establish the
length of the restricted period for awards of restricted stock. Aside from the risk of forfeiture and non-transferability,
an award of restricted stock entitles the participant to the rights of a stockholder of the Company, including the right to
vote the shares and to receive dividends, unless otherwise determined by the Committee.

Deferred stock gives a participant the right to receive shares at the end of a specified deferral period. Deferred stock
subject to forfeiture conditions may be denominated as an award of "restricted stock units." The Committee will
establish any vesting requirements for deferred stock/restricted stock units granted for continuing services. One
advantage of restricted stock units, as compared to restricted stock, is that the period during which the award is
deferred as to settlement can be extended past the date the award becomes non-forfeitable, so the Committee can
require or permit a participant to continue to hold an interest tied to Common Stock on a tax-deferred basis. Prior to
settlement, deferred stock awards, including restricted stock units, carry no voting or dividend rights or other rights
associated with stock ownership, but dividend equivalents will be paid or accrue if authorized by the Committee.

Other Stock-Based Awards. Stock Bonus Awards. and Awards in Lieu of Other Obligations. The Amended and

Restated Plan authorizes the Committee to grant awards that are denominated or payable in, valued in whole or in part
by reference to, or otherwise based on or related to common stock. The Committee will determine the terms and
conditions of such awards, including the consideration to be paid to exercise awards in the nature of purchase rights,
the periods during which awards will be outstanding, and any forfeiture conditions and restrictions on awards. In
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addition, the Committee is authorized to grant shares as a bonus free of restrictions, or to grant shares or other awards
in lieu of obligations under other plans or compensatory arrangements, subject to such terms as the Committee may
specify.

Performance-Based Awards. The Committee may grant performance awards, which may be cash-denominated
awards or share-based awards. Generally, performance awards require satisfaction of pre-established performance
goals, consisting of one or more business criteria and a targeted performance level with respect to such criteria as a
condition of awards being granted or becoming exercisable or settleable, or as a condition to accelerating the timing of
such events. Performance may be measured over a period of any length specified by the Committee. If so determined
by the Committee, in order to avoid the limitations on tax deductibility under Section 162(m) of the Code, the
business criteria used by the
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Committee in establishing performance goals applicable to performance awards to the named executive officers will
be selected from among the following:

* earnings per share (basic or fully diluted);

* revenues;

* earnings, before or after taxes, from operations (generally or specified operations), before or

after interest expense, depreciation, amortization, incentives, or extraordinary or special items;

e cash flow; free cash flow, cash flow return on investment (discounted or otherwise), net cash

provided by operations, or cash flow in excess of cost of capital;

* return on net assets, return on assets, return on investment, return on capital, return on equity;

* economic value created (representing the amount by which the company as a whole or a

business unit's income exceeds the cost of the capital used by us or the business unit during the

performance period, as determined by the Committee);

* operating margin or operating expense;

* net income;

* stock price or total stockholder return; and

* strategic business criteria, consisting of one or more objectives based on meeting specified

market penetration, geographic business expansion goals, cost targets, customer satisfaction,

employee satisfaction, management of employment practices and employee benefits,

supervision of litigation and information technology, and goals relating to acquisitions or

divestitures of subsidiaries, affiliates or joint ventures.
These goals may be set with fixed, quantitative targets, targets relative to our past performance, or targets compared to
the performance of other companies, such as a published or special index or a group of companies selected by the
Committee for comparison. The Committee may specify that these performance measures will be determined before
payment of bonuses, capital charges, non-recurring or extraordinary income or expense, or other financial and general
and administrative expenses for the performance period, if so specified by the Committee.

Annual Incentive Awards. One type of performance award that may be granted under the Amended and Restated
Plan is Annual Incentive Awards, payable in cash or in shares upon achievement of pre-established performance
objectives achieved during a specified period of up to one year. The Committee generally must establish the terms of
annual incentive awards, including the applicable performance goals and the corresponding amounts payable (subject
to per-person limits), and other terms of settlement, and all other terms of these awards, not later than 90 days after the
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beginning of the fiscal year. As stated above, annual incentive awards granted to named executives are intended to
constitute "performance-based compensation” not subject to the limitation on deductibility under Section 162(m) of
the Code. In order for such an annual incentive award to be earned, one or more of the performance objectives
described in the preceding paragraph will have to be achieved. The Committee may specify additional requirements
for the earning of such awards.

Employee Stock Purchase Program. All of our employees and those of our subsidiaries who have been determined
to be eligible by the Committee may participate in the Employee Stock Purchase Plan (the "ESPP"), provided that the
Committee has discretion to determine employees eligible to participate, and in exercising such discretion, may
exclude those employees who have been employed less than two years, work fewer than 20 hours a week, work fewer
than five months in any calendar year or are considered "highly compensated employees" within the meaning of the
code. Any employee who would own more than 5% of the voting power of our stock immediately after a grant under
the ESPP is not eligible to participate, and no participant may purchase more than $25,000 worth of Common Stock in
any one calendar year, based on the undiscounted value of the Common Stock at the beginning of each offering
period. The aggregate number of shares of Common Stock that may be granted as options under the ESPP is
determined on an annual basis by the Committee, and the terms and conditions of such
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options shall be specified in a separate agreement. No option under the ESPP may be exercised after the expiration of
5 years (if the option is granted at an exercise price no less than 85% of the fair market value as of the date of grant) or
27 months. The purchase price of the options underlying the ESPP shall not be less than the lesser of 85% of the fair
market value at the time of grant or an amount which under the terms of the option may not be less than 85% of the
fair market value of such stock at the time of the exercise of the option.

Other Terms of Awards. Awards may be settled in cash, shares, other awards or other property, in the discretion of
the Committee. The Committee may require or permit participants to defer the settlement of all or part of an award,
including shares issued upon exercise of an option, in accordance with such terms and conditions as the Committee
may establish, including payment or crediting of interest or dividend equivalents on any deferred amounts. The
Committee is authorized to place cash, shares or other property in trusts or make other arrangements to provide for
payment of our obligations under the Amended and Restated Plan. The Committee may condition awards on the
payment of taxes, such as by withholding a portion of the shares or other property to be distributed in order to satisfy
tax obligations. Awards granted under the Amended and Restated Plan generally may not be pledged or otherwise
encumbered and are not transferable except by will or by the laws of descent and distribution, or to a designated
beneficiary upon the participant's death, except that the Committee may permit transfers of awards other than
incentive stock options on a case-by-case basis. This flexibility can allow for estate planning or other limited transfers
consistent with the incentive purpose of the Amended and Restated Plan.

The Committee is authorized to impose non-competition, non-solicitation, confidentiality, non-disparagement and
other requirements as a condition on the participant's right to retain an award or gains realized by exercise or
settlement of an award. Awards under the Amended and Restated Plan may be granted without a requirement that the
participant pay consideration in the form of cash or property for the grant (as distinguished from the exercise), except
to the extent required by law. The Committee may, however, grant awards in substitution for, exchange for or as a
buyout of other awards under the Amended and Restated Plan, awards under other company plans, or other rights to
payment from us, and may exchange or buyout outstanding awards for cash or other property. The Committee also
may grant awards in addition to and in tandem with other awards, awards, or rights. In granting a new award, the
Committee may determine that the in-the-money value of any surrendered award may be applied to reduce the
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exercise price of any option, base price of any SAR, or purchase price of any other award.

Dividend Equivalents. The Committee may grant dividend equivalents. These are rights to receive payments equal
in value to the amount of dividends paid on a specified number of shares of Common Stock while an award is
outstanding. These amounts may be in the form of cash or rights to receive additional awards or additional shares of
Common Stock having a value equal to the cash amount. The awards may be granted on a stand-alone basis or in
conjunction with another award. Typically, rights to dividend equivalents are granted in connection with restricted
stock units or deferred stock, so that the participant can earn amounts equal to dividends paid on the number of shares
covered by the award while the award is outstanding.

Vesting. Forfeitures. and Related Award Terms. The Committee mays, in its discretion, determine the vesting
schedule of options and other awards, the circumstances that will result in forfeiture of awards, the post-termination
exercise periods of options and similar awards, and the events that will result in acceleration of the ability to exercise
and the lapse of restrictions, or the expiration of any deferral period, on any award.

Upon a change in control, as defined, unless the Committee limited these rights in the grant agreement, awards will
become vested and exercisable and restrictions thereon will lapse, any option that was not vested and exercisable
throughout the 50-day period prior to the change in control may be surrendered for a cash payment equal to spread,
determined based on the highest market price during that 50-day period prior to or following the change in control or,
if higher, the consideration received by shareholders in the change in control transaction. The Committee may also
specify in any award agreement that performance conditions will be deemed met upon a change in control.
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Amendment and Termination of the Amended and Restated Plan. The Board may amend, suspend, discontinue, or
terminate the Amended and Restated Plan or the Committee's authority to grant awards thereunder without
stockholder approval, except as required by law or regulation or under the Nasdaq rules. Proposed changes to Nasdaq
rules, if adopted, will require stockholder approval of material modifications to plans such as the Amended and
Restated Plan. Under these rules, stockholder approval will not necessarily be required for amendments which might
increase the cost of the Amended and Restated Plan or broaden eligibility. Unless earlier terminated, the Amended and
Restated Plan will terminate at such time that no shares reserved under the Amended and Restated Plan remain
available and we have no further obligation with respect to any outstanding award.

Federal Income Tax Implications of the Amended and Restated Plan

We believe that under current law the following Federal income tax consequences generally would arise with respect
to awards under the Amended and Restated Plan. The grant of an option or an SAR will create no federal income tax
consequences for us or the participant. A participant will not have taxable income upon exercising an option which
qualifies as an "Incentive Stock Option" under Section 422 of the Code ("ISO"), except that the alternative minimum
tax may apply. Upon exercising an option which is not an ISO, the participant generally must recognize ordinary
income equal to the difference between the exercise price and the fair market value of the freely transferable and
nonforfeitable shares acquired on the date of exercise. Upon exercising an SAR, the participant must generally
recognize ordinary income equal to the cash or the fair market value of the shares received.

Upon a disposition of shares acquired upon exercise of an ISO before the end of the applicable ISO holding periods,
the participant must generally recognize ordinary income equal to the lesser of (i) the fair market value of the ISO
shares at the date of exercise minus the exercise price or (ii) the amount realized upon the disposition of the ISO
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shares minus the exercise price. Otherwise, a participant's sale of shares acquired by exercise of an option generally
will result in short-term or long-term capital gain or loss measured by the difference between the sale price and the
participant's tax "basis" in such shares. The tax "basis" normally is the exercise price plus any amount he or she
recognized as ordinary income in connection with the option's exercise. A participant's sale of shares acquired by
exercise of an SAR generally will result in short-term or long-term capital gain or loss measured by the difference
between the sale price and the tax "basis" in the shares, which generally is the amount he or she recognized as
ordinary income in connection with the SAR's exercise.

We normally can claim a tax deduction equal to the amount recognized as ordinary income by a participant in
connection with an option or SAR, but no tax deduction relating to a participant's capital gains. Accordingly, we will
not be entitled to any tax deduction with respect to an ISO if the participant holds the shares for the applicable ISO
holding periods before selling the shares.

With respect to awards other than options and SARs that result in a transfer to the participant of cash or shares or
other property, if no restriction on transferability or substantial risk of forfeiture applies to the transferred amounts, the
participant generally must recognize ordinary income equal to the cash or the fair market value of shares or other
property actually received. Thus, for example, if we grant an award of deferred stock or permit the participant to elect
to defer receipt of cash or shares under an Amended and Restated Plan award, the participant will defer the time he or
she becomes subject to income tax, and our right to claim a tax deduction will be likewise deferred. If a restriction on
transferability and substantial risk of forfeiture applies to shares or other property transferred to a participant under an
award (such as, for example, restricted stock), the participant generally must recognize ordinary income equal to the
fair market value of the transferred amounts at the earliest time either the transferability restriction or risk of forfeiture
lapses. In all cases, we can claim a tax deduction in an amount equal to the ordinary income recognized by the
participant, except as discussed below. A participant may elect to be taxed at the time of grant of restricted stock or
other property rather than upon lapse of restrictions on transferability or the risk of forfeiture, but if the participant
subsequently forfeits such shares or property he or she would not be entitled to any tax deduction, including as a
capital loss, for the value of the shares or property on which he or she previously paid tax.

As discussed above, compensation that qualifies as "performance-based" compensation is excluded from the $1
million deductibility cap of Section 162(m) of the Code, and therefore remains fully

20

deductible by the company that pays it. Under the Amended and Restated Plan, options and SARs granted with an
exercise price or base price at least equal to 100% of fair market value of the underlying stock at the date of grant,
annual incentive awards to employees the Committee expects to be named executive officers at the time compensation
is received, and certain other awards which are conditioned upon achievement of performance goals are intended to
qualify as such "performance-based" compensation. A number of requirements must be met in order for particular
compensation to so qualify, however, so there can be no assurance that such compensation under the Amended and
Restated Plan will be fully deductible under all circumstances. In addition, other awards under the Amended and
Restated Plan generally will not so qualify, so that compensation paid to certain executives in connection with such
awards may, to the extent it and other compensation subject to the Section 162(m) of the Code deductibility cap
exceed $1 million in a given year, not be deductible by us as a result of Section 162(m) of the Code.

The ESPP is intended to qualify as an "employee stock purchase plan" under Section 423 of the Code. An employee
will not recognize income upon electing to participate in the ESPP or upon purchasing shares under the ESPP. If the
employee does not dispose of shares for at least two years from the beginning of the offering period in which the
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shares were purchased, or in the event of his or her death (whenever occurring), the employee will realize ordinary
income upon the disposition (including by sale, gift or death) in an amount equal to the lesser of: (i) the excess of the
fair market value of the shares at the time of disposition over their purchase price, or (ii) the excess of the fair market
value of the shares on the first day of the offering period over their purchase price. Any additional gain will be taxed
as long-term capital gain. If the fair market value of the shares at the time of their disposition is below the purchase
price, the employee will not recognize any ordinary income, and any loss will be a long-term capital loss. We will not
have a deductible expense as a result of the purchase of stock under the ESPP, unless there is a "disqualifying"
disposition, as described in the next paragraph.

If shares purchased under the ESPP are sold by an employee within two years after the beginning of the offering
period in which the shares were purchased, then that sale constitutes a "disqualifying" disposition in which the
employee will realize (1) ordinary income in an amount equal to the excess of the fair market value of the shares on
the date of purchase (i.e., the last day of the offering period) over the purchase price, and (2) a capital gain or loss
equal to the difference between (i) the amount received for the shares and (ii) the sum of the purchase price and the
amount of ordinary income recognized. If the disqualifying disposition occurs more than one year after the date of
purchase, any capital gain or loss will be long-term; otherwise it will be short-term. If an employee recognizes
ordinary income as a result of a disqualifying disposition, we will be entitled to a corresponding deduction. To the
extent required under the Code and Internal Revenue Service guidance, we will withhold income and employment
taxes with respect to purchases and dispositions of shares under the ESPP.

The foregoing provides only a general description of the application of federal income tax laws to certain awards
under the Amended and Restated Plan. This discussion is intended for the information of stockholders considering
how to vote at the Annual Meeting and not as tax guidance to participants in the Amended and Restated Plan, as the
consequences may vary with the types of awards made, the identity of the recipients and the method of payment or
settlement. Different tax rules may apply, including in the case of variations in transactions that are permitted under
the Amended and Restated Plan (such as payment of the exercise price of an option by surrender of previously
acquired shares). The summary does not address the effects of other federal taxes (including possible "golden
parachute” excise taxes) or taxes imposed under state, local, or foreign tax laws.

The Board Of Directors Unanimously Recommends a Vote FOR the
Approval of the Amended and Restated Stock Option Plan of 2000
of PerfectData Corporation

* * * * *
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EXECUTIVE OFFICERS

The following table sets forth the names, ages and principal position of our executive officers as of the Record Date:

Name Age Position

Shawn Kreloff 42 Chairman of the Board and Director

John Bush 41 President, Chief Executive Officer and Director
Nicholas H. Glinsman (1) 45 Secretary and Director
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John Rudy 63 Vice President and Chief Financial Officer
Lance Yu 35 Senior Vice President — Chief Technology
Officer

(1)Mr. Glinsman was appointed Interim Chief Financial Officer as of June 1, 2005 upon the retirement of
Irene Marino, our former Chief Financial Officer who retired as of May 31, 2005. He resigned from that
position on September 14, 2005 when John Rudy was appointed Chief Financial Officer.
The principal occupation and business experience of Messrs. Kreloff, Bush, Glinsman, Fanzilli and McAleese are
discussed above.

John Rudy, 63, was appointed as Vice President and Chief Financial Officer on September 14, 2005. Mr. Rudy is the
founder and principal of Beacon Consulting Associates, a firm specializing in providing financial consulting services,
Mr. Rudy is a certified public accountant in New York State.

Lance Yu, 35, became our Senior Vice President — Chief Technology Officer on April 19, 2005. From November 2004
until April 19, 2005 he was the Senior Vice President — Chief Technology Officer of Sona. From January 2002 through
November 2004, he was the Vice President — Technology of Sona Innovations, Inc. which was purchased by Sona from
Baldhead Systems, a professional services, web design and business consulting organization based in Toronto,

Canada, first as a Senior Project Manager and then as Vice President — Technology.

EXECUTIVE COMPENSATION
The following table provides certain summary information concerning the compensation earned for services rendered
to us in all capacities during each of the last three fiscal years by our Chief Executive Officer as of the end of the last

fiscal year ended March 31, 2005. No other executive officer earned in excess of $100,000:

Summary Compensation Table

Long-Term
Annual Compensation Compensation
Securities
Name and Principal Underlying Other
Position Year Salary Options Compensation
Harris A. Shapiro (1) 2005 % 71,250 25,000 $1,750 (2)

Chief Executive Officer and 2004
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