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AGREEMENT AND PLAN OF MERGER AND REORGANIZATION
among;:

WEBSITE PRoS, INC.,
a Delaware corporation;

WSPI ACQUISITION CORP.,
a Delaware corporation;

LEADS.COM, INC.,
a Delaware corporation;

and

CERTAIN SHAREHOLDERS OF LEADS.COM, INC.

Dated as of April 22, 2005
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AGREEMENT AND PLAN
OF MERGER AND REORGANIZATION

THIS AGREEMENT AND PLAN OF MERGER AND REORGANIZATION (“Agreement™) is
made and entered into as of AprilZZ, 2005, by and among: WEBSITE PROS, INC., a Delaware
corporation (“Parent”); WSPI ACQUISITION CORP., a Delaware corporation and a wholly owned
subsidiary of Parent (“Merger Sub™); LEADS.COM, INC., a Delaware corporation (the
“Company”); and each of Todd Walrath and Tobias Dengel (the “Signing Stockholders™).

- Certain other capitalized terms used in this Agreement are defined in EXHIBIT A.
RECITALS

A, Parent, Merger Sub and the Company intend to effect a merger (the “Merger”) of
Merger Sub into the Company in accordance with this Agreement and the Delaware General
Corporations Law (“DGCL™). Upon consummation of the Merger, Merger Sub will cease to
exist, and the Company will become a wholly owned subsidiary of Parent,

B. It is intended that the Merger qualify as a tax-free reorganization within the

meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code™).

: C. This Agreement has been approved by the respective boards of directors of
Parent, Merger Sub and the Company.

D. The stockholders listed on ExHiBIT B (the
2,217,769 shares of Common Stock of the
stock of the Company.

“Stockholders™) own a total of
Company constituting all of the outstanding common

AGREEMENT

The parties to this Agreement agree as follows:

o L1 Merger of Merger Sub into the Company. Upon the terms and subject to the
- onditions set forth in this Agreement, at the Effective Time (as defined in Section 1.3), Merger

and the separate existence of Merger Sub shall

1.2 Effect of the Merger.

The Merger shall have the effects set forth in this
greement ap

d in the applicable provisions of the DGCL.

13 Closing; Effective Time. The consummation of the transactions contemplated by
IS Agfeement (the “Closing™) shall take place at the offices of Cooley Godward LLP, One
“edom Quare, Reston Town Center, Reston, Virginia 20190, at 1:00 p.m. on the date hereof,
S 8uch other time and date as Parent may designate upon not less than five days’ prior notice
E,Company (the “Scheduled Closing Time”). (The date on which the Closing actually takes

IS referred to in this Agreement as the “Closing Date.”) Contemporaneously with or as
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2.4  Governmental Consents. No consent, approval, order or authorization of, or
~.gistration, qualification, designation, declaration or filing with, any federal, state or local
i‘reg: mmental authority on the part of the Company is required in connection with the
':gm:ummation of the transactions contemplated by this Agreement, except filings required
.c?l?s uant to federal and state securities laws, which filings will be effected no later than the time
such filings are required to be filed, or such other post-closing filings as may be required.

2.5  Litigation. There is no action, suit proceeding or investigation pending or, 10 the
Company’s Knowledge, currently threatened against t.he C()fnpany that questions the validity of
this Agreement, or the right of the Company 1o enter into this Agreement, or to consummate the
transactions contemplated hereby, or that could reasonably be expected to result, either
individually or in the aggregate, in a Material Adverse Effect in the business, properties, affairs,
assets, operations or financial condition of the Company, or any change in the current equity
ownership of the Company, nor is the Company aware that there is any basis for the foregoing.
The foregoing includes, without limitation, actions, suits, proceedings or investigations pending
-0, to the Company’s Knowledge, threatened (or any basis therefor known to the Company)
~involving the prior employment of any of the Company’s employees, their use in connection
with the Company’s business of any information or techniques allegedly proprietary to any of
. their former employers, or their obligations under any agreements with prior employers. The
- Company is not a party or subject to the provisions of any order, writ, injunction, judgment or
decree of amy court- or government agency or instrumentality. There is no action, suit,

“proceeding or investigation by the Company currently pending or that the Company intends to
initiate.

2.6  Proprietary Information Agreements. Each current and former employee,
officer and consultant of the Company has executed a proprietary information and inventions
greement in the forms previously delivered to Parent or its counsel. The Company is not aware
that any of its current or former employees, officers or consultants are in violation thereof,

27  Patents and Trademarks. The Company has sufficient legal rights to all patents,
‘rademarks, service marks, trade names, copyrights, trade secrets, information, proprietary rights
and processes necessary for its business as now conducted and as presently proposed to be
tonducted without any known conflict with or known infringement of the rights of others.
V_SECtion 2.7 of the Company Disclosure Schedule contains a complete list of patents and pending
Patent applications of the Company. There are no outstanding options, licenses, or agreements
of any kingd relating to the foregoing, nor is the Company bound by or a party to any options,
-l_lf;‘enses or agreements of any kind with respect to the patents, trademarks, service marks, trade
Names, copyrights, trade secrets, licenses, information, proprietary rights and processes of any
Other person of entity, except, in either case, for standard end-user, object code, internal-use
Software license and support/maintenance agreements. The Company has not received any
Yommunicationg alleging that the Company has violated or, by conducting its business as
3‘: ;egex.my Proposed, would violate any of the patents, trademarks, service marks, trade names,
Coﬁimghtf or trade secrets or other proprietary rights of any ot_her person or entity. None of the
i Pany’s employees are obligated under any contract (including licenses, covenants or
- Mitinents of any nature) or other agreement, or subjeqt to any judgmgnt, decree or order of
i ourt or E}dmmistrative agency, that would interfere with the use of his or her best efforls to
' MOte the interests of the Company or that would conflict with the Company’s business as
Sently conducted or as presently proposed to be conducted. Neither the execution nor

007
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very of this Agreement, nor the carrying on r:)f the ‘Company’s-business by the employees .Of
Company, nor the conduct of the Com;:.)a'ny's busme.ss. as presently prpposed, will conflict
aih or result in a breach of the terms, conditions or provisions of, or con-stltute a dﬁ:fault under,
! contract, covenant or instrument under which any of such employees is now obligated. The
'}:ﬁpﬂﬁy is not utilizing, or believe that it will be necessary to utilize. any inventions of any of
0 mployees (or people it currently intends to hire) made prior to or outside the scope of their
é]oyment by the Company other than such inventions as have been assigned to the Company.

. 28 Compliance with Other Instruments. The Company is not in violation or
default of any provision of its Certificate of' Inc.orjporation or Bylavxfs, or .of any instrument,
jndgment, order, writ, decree or contract to which it is a party or _by Wth‘h it is bound, or, of any
material provision of any federal or state statute, rule or regulation applicable to the Company.
e execution, delivery and performance of this Agreement, and the consummation of the
nsactions contemplated hereby, will not result in any such violation or be in conflict with or
onstitute, with or without the passage of time and giving of notice, either a default under any
uch provision, instrument, judgment, order, writ, decree or contract or an event that results in
ihe: creation of any lien, charge or encumbrance upon any assets of the Company or the
uspension, revocation, impairment, forfeiture, or nonrenewal of any material permit, license,
uthorization, or approval applicable to the Company, its business or operations or any of its
5sets or properties. '

2.9  Agreements; Action.

(a)  Except for agreements explicitly contemplated hereby, and except for
greements between the Company and its employees regarding the sale of shares of the
mpany’s Common Stock under the Company’s 2004 Stock Plan. there are no agreements,
nderstandings or proposed transactions between the Company and any of its officers, directors,
filiates, or any affiliate thereof,

(b)  There are no agresments, understandings, instruments, contracts, proposed
ansactions, judgments, orders, writs or decrees to which the Company is a party or by which it
‘bound that may involve () future obligations (contingent or otherwise) of, or payments to the

ftware and products in the ordinary course of business and other than licenses by the Company
of *off the shelf” or other standard products), (iii) provisions restricting or affecting .the
velopment, manufacture or distribution of the Company’s products or services, or (iv)
mnification by the Company with respect to infringements of proprietary rights (other than

d?ﬂmlﬁcation obligations arising from purchase, sale or license agreements entered into in the
Tdinary course of business).

(¢) The Company has not (i) declared or paid any dividends or authorized or
ibution upon or with respect to any class or series of its capital stock, (ii) incurred
ess for money borrowed or any other liabilities (other than with respect to dividend
istributions, indebtedness and other obligations incurred in the ordinary course of
xciness oF as disclosed in the Company Financial Statements (as defined below)) individually in

58 0f $50,000 or, in the case of indebtedness and/or liabilities individually less than $50,000,
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-@kruptc% insolvency and the relief of debtors, and (ii) rules of law governing specific
performance, injunctive relief and other equitable remedies. '

35  Governmental Consents. No consent, approval, order or authorization of, or
e‘g‘isﬁation, qualification, designation, declaration or ﬁ‘ling wiFh, any federal, ‘state or local
overnmental authority on lthe part of the Parent is required in conpechon .w1th the
onsummation of the transactions contemplated by this Agreement, except (1) the_ filing of the
secuted agreement of merger with the Secretary of State of Delaware; and (ii) filings required
j.hursuant to federal and state securities laws, which filings will b.e effected no later tﬁan the time
<uch filings are required to be filed, or such other post-closing filings as may be required.

3.6  Litigation. There is no action, suit proceeding or investigation pending or, to the
arent’s knowledge, currently threatened against the Parent that questions the validity of this
gréement or the Escrow Agreement, or the right of the Parent to enter into such agreements, or
 consummate the transactions contemplated hereby or thereby, or that could reasonably be
xpected to result, either individually or in the aggregate, in any material adverse changes in the
usiness, properties, affairs, assets, operations or financial condition of the Parent, or any change
the current equity ownership of the Parent, nor is the Parent aware that there is any basis for
foregoing. The foregoing includes, without limitation, actions, suits, proceedings or
investigations pending or, to the Parent’s knowledge, threatened (or any basis therefor known to
the Parent) involving the prior employment of any of the Parent’s employees, their use in
nnection with the Parent’s business of any information or techniques allegedly proprietary to
any of their former employers, or their obligations under any agreements with prior employers.
The Parent is not a party or subject to the provisions of any order, writ, injunction, judgment or
cree of any court or government agency or instrumentality. There is no action, suit,
ceeding or investigation by the Parent currently pending or that the Parent intends to initiate.

_ 3.7 Proprietary Information Agreements. Each current employee, officer and
consultant of the Parent has executed a proprietary information and inventions agreement in the
orms previously delivered to the Selling Stockholders or their special counsel. The Parent is not
are that any of its employees, officers or consultants are in violation thereof.

3.8  Patents and Trademarks. The Parent has sufficient legal rights to all patents,
demarks, service marks, trade names, copyrights, trade secrets, information, proprietary rights
processes necessary for its business as now conducted and as presently proposed to be
ducted without any known conflict with or known infringement of the rights of others.
on 3.8 of the Schedule of Exceptions contains a complete list of patents and pending patent
P 'Qations of the Parent. There are no outstanding options, licenses, or agreements of any kind
lating to the foregoing, nor is the Parent bound by or a party to any options, licenses or
ref'}lents of any kind with respect to the patents, trademarks, service marks, trade names,
hts, trade secrets, licenses, information, proprietary rights and processes of any other
I Or entity, e€xcept, in either case, for standard end-user, object code, internal-use software
%€ and support/maintenance agreements. The Parent has not received any communications
EIng that the Parent has violated or, by conducting its business as presently proposed, would
_.re any ‘Of the patents, trademarks, service marks, trade names, copyrights or trade secrets or
idpmpl‘_letary‘ rights of any other person or entity. The Parent is not aware that any of its
Hoyees is obligated under any contract (including licenses, covenants or commitments of any

Yor other agreement, or subject to any judgment, decree or order of any court or
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istrative agency, that would interfere with the use of his or her best efforts to promote the
x ‘mmts of the Parent or that would conflict with the Parent’s business as presently proposed to
-:t?,rﬂ Sducted. Neither the execution nor delivery of this nor the carrying on of the Parent’s
con s by the employees of the Parent, nor the conduct of the Parent’s business as presently
pS!r;essed will, to the best of the Parent’s knowledge, conflict with or result in a breach of the
ﬁs, cc;nditions or provisions of, or constitgte a default under, any contract, covenant or
pstrument under which any of such el.nlployees is now obligated. Thn? Parent does not believe it

atilizing, or will be necessary to utilize, any inventions of any o-f its employees (or people it
frently intends to hire) made prior to or .out51de the scope of their employment by the Parent
piher than such inventions as have been assigned to the Parent.

39 Compliance with Other Instruments. The Parent is not in violation or default
of any provision of its Amended and Restated Certificate ¥ncorp0ration (the “Restated
Certificate”) or Bylaws, or of any instrument, judgment, order, writ, decree or contract to which
it-is a party or by which it is bound, or, to the best of its knowledge, of any provision of any
federal or state statute, rule or regulation applicable to the Parent. The execution, delivery and
performance of this Agreement and the Escrow Agreement, and the consummation of the
ansactions contemplated hereby and thereby, will not result in any such violation or be in
nflict with or constitute, with or without the passage of time and giving of notice, either a
default under any such provision, instrument, judgment, order, writ, decree or contract or an
event that results in the creation of any lien, charge or encumbrance upon any assets of the Parent
or the suspension, revocation, impairment, forfeiture, or nonrenewal of any material permit,
nse, authorization, or approval applicable to the Parent, its business or operations or any of its
£ts Or properties. :

© 310 Agreements; Action. Except for agreements explicitly contemplated hereby and
xcept for agreements between the Parent and its employees regarding the sale of shares of the
arent’s Commeon Stock under the Option Plan, there are no agreements, understandings or

roposed transactions between the Parent and any of its officers, directors, affiliates, or any
Hiliate thereof,

{b) There are no agreements, understandings, instruments, contracts, proposed
sactions, judgments, orders, writs or decrees to which the Parent is a party or by which it is
nd that may involve (i) future obligations (contingent or otherwise) of, or payments to the
arent in excess of, $50,000 (other than obligations arising from purchase or sale agreements
Niered into in the ordinary course of business), (ii) the license of any patent, copyright, trade
Cret or other proprietary right to or from the Parent (other than the license of the Parent’s
i are and products in the ordinary course of business and other than licenses by the Parent of
off “the shelf” or other standard products), (iii) provisions restricting or affecting the
¢lopmen, manufacture or distribution of the Parent’s products or services, or
Indemnification by the Parent with respect to infringements of proprietary rights (other than

Mnification obligations arising from purchase, sale or license agreements entered into in the
lary course of business).

o (o ~ The Parent has not (i) declared or paid any dividends or authorized or
inany distribution upon or with respect to any class or series of its capital stock, (ii) incurred

tebtedness for money borrowed or any other liabilities (other than with respect to dividend
Eations, distributions, indebtedness and other obligations incurred in the ordinary course of
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The parties hereto have caused this Agreement and Plan of Merger and Reorganization to
pe executed and delivered as of April<2, 2005.
- WEBSITE PROS, INC.,
a Delaxyan? corporation
. Ny

By: [{’&WI;L . ._/,-’-—““-'—\,_‘

WSPI AcquisiTioN CORP.,
a De]aw% corporation

By: ‘ “”2’/1, //‘

LEADS.COM, INC.,
a Delaware corporation

By:

Todd Walrath

Tobias Dengal

Tobias Dengal as
Stockholders’ Representative
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The parties hereto have caused this Agreement and Plan of Merger and Reorgamz ation 1o
uted and delivered as of April 22, 2005.

WEBSITE PROS, INC.,
a Delaware corporation

By:

WSPI AcouisiTiION CORP.,
a Delaware corporation

By:

LEADS.COM, INC.,
a Delaware corporation

By: € md»@/wﬂ

EN pl bz

Todd Walrath

L %p A
‘Tobias Dengal

%Q%M

Tobias Dengal as
Stockholders’ Representatwe
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EXHIBITF
COMPANY DISCLOSURE SCHEDULE

1 connection with the AGREEMENT AND PLAN OF MERGER AND
REQRGANIZATION, dated as of April 22, 2005 (the “Agreement”), by and among
wessITE PROS, INC., a Delaware corporation (“Parent”); WSPI ACQUISITION CORP., a
Delaware corporation and a wholly owned subsidiary of Parent (“Merger Sub™);
£ADS.COM, INC., a Delaware corporation (the “Company™); and each of Todd Walrath
and Tobias Dengel (the “Signing Stockholders™) the Company hereby delivers this
Company Disclosure Schedule with exceptions to the Company’s representations and
warranties given in the Agreement. The section numbers in this Company Disclosure
Schedule correspond to the section numbers in the Agreement; provided however, that
any information disclosed herein under any section number shall be deemed to be
disclosed under and incorporated in any other section of the Agreement where such
disclosure would be appropriate and reasonably apparent. Disclosure of any information
or document herein is not a statement or admission that it is material or required to be
disclosed herein. References to any document do not purport to be complete and are
gualified in their entirety by the document itself. Capitalized terms used but not defined
herein shall have the same meanings assigned to them in the Agreement.

-1

2.1 Capitalization.

2.1(d): Pursuant to each Subscription Agreement between the Company and the
Stockholders, except the initial investment agreements of the Signing Stockholders, each
Stockholder has agreed as follows:

“In the event that: (a) the Board of Directors of the Company agrees to (i) sell all or
substantially all of the assets of the Company to a third party or (ii) to merge the Company into or
with another Company or legal entity, where, as a result of the merger less than a majority of the
combined voting power of the securities outstanding after such merger is held by the holders who
held more than a majority of the combined voting power of the voting securities of the Company
- before the merger, or (b) the holders of a majority of the outstanding stock of the Company
approve a sale of assets, a merger or otherwise agree to sell their stock to a third party purchaser,
then the Investor agrees to (i) vote in favor of such a transaction; (ii) waive any dissenter’s rights
that may be available for such a transaction; and (iii) sell all of his Shares on the terms and

Eonditions approved by the board of directors and/or the holders of a majority of the stock of the
ompany.”

2.1{(e): In connection with his or her execution of documents in connection with
transactions contemplated by the Agreement, each of the Stockholders has represented
and warranted to the Company in writing that the Stockholder is an “accredited investor,”
as that term is defined under Rule 501 (a) of Regulation D promulgated under the
Securities Act of 1933. The Company has not made any independent investigation or
determination regarding such qualification.
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5,2  Subsidiaries. The Company owned 100% of the membership interest of The

Online Yellow Pages Network, LLC (the “LLC”), a Virginia limited liability company.

on April 7, 2005, the Company’s Board of Directors a]?proved t_he dissolution of the
LLC. A Certificate of Cancellation of a Domestic Limited Liability Company was filed

with the State Corporation Commission of the Commonwealth of Virginia, and the LLC
was cancelled on or about April 14, 2005.

2.5  Litigation.

In December 2004, One Stop Auto Parts, Inc. {(**One Stop™), a former custormer,
filed a claim for $750.00 against the Company in the District Court of Maryland for Anne
Arundel County, alleging breach of contract. In F ebruary 2005, the Company filed a

" Notice of Intention to Defend and a Motion to Dismiss the case on the grounds that
jurisdiction is not proper in Maryland. On April 13, 2005, the Court granted the

-Company’s Motion and dismissed the case. It is possible that One Stop will re-file the
case in a Virginia court.

In March 2005, the Company settled disputed claims with two customers by
making partial refunds in exchange for general releases and agreements not to sue. In the
matter of J Advertising LLC, policy updates by Yahoo! changed the advertising

inventory available for J Advertising’s listings. Over an ei ght-month period, the
Company has refunded $40,000.00 of the $59,000.00 the customer had paid for listings.
In the case of Mr. Locks, Inc., a dispute arose regarding the authority of the customer’s
employee that entered into the contract with the Company. The Company provided a
refund of $1,800.00 of the total of $10,800.00 which had been paid to Company.

In August 2004, the Company received a letter from an attorney representing
Techmedics, LLC, alleging that the Company had failed to maintain the position of
Techmedics’ Yahoo! Yellow Pages listings in breach of an alleged promise by Yahoo!.
Through its attorney, the customer dernanded certain positions for its listings and
threatened to pursue litigation if it was not satisfied. The Company worked with Yahoo!
and the customer to improve the positions of the listings. To date, neither the Company
nor its counsel has received any further communication from Techmedics or its attorney,

In May 2004, Georgette Helton, an empioyee in the Company's former Roanoke
office, sustained an injury from the doors of the elevator in the building where the
Company leased office space. Notice of the injury and claims for medical eXpenses were
Provided to St. Paul Insurance, the Company’s workers compensation carrier (and the
nsurer of the building). In late January 2005, St. Paul indicated that Ms. Helton had been

tleared for part-time work. However, by that time, the Company’s Roanoke office had
closed,

In March 2005, the Company received notice from the Virginia Workers
‘ Compensation Commission that Ms. Helton had been awarded workers com
- 4nd medica] benefits. Subject to fulfi

the Company and its insurer, Ms. Hel
of the Roanoke office. It is possible t

pensation
llment of the workers compensation obligations of

ton’s employment will be terminated due to closure
hat Ms. Helton could attempt to seek additional
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damages from the Company. To date, Ms. Helton has not asserted anty claim against the
Company other than for workers compensation.

In the ordinary course of the Company's business and from time to time, the
Company and its customers may be engaged in disputes about the Company's services or
amounts owed to the Company. Such matters are typically resolved in the ordinary
course of business and do not result in claims or litigation. However, it is possible that
any such future disputes could lead to claims or litigation against the Company or in
claims asserted or litigation initiated by the Company for amounts owed by customers.

In April 2005, the Company received a letter from Practical Growth Inc., a former
customer, demanding unspecified damages (in excess of $75,000.00) for “loss of income
and lost [sic] of clients and loss of marketplace goodwill.” The letter alleged that the
Company made false and misleading statements and failed to perform “promised
services.” Practical Growth threatened litigation if the Company did not agree to a
settlement. The Company had previously refunded all amounts paid by the customer and
terminated the relationship after less than one month due the very difficult nature of the
customer. The Company does not believe it has any further obligation to the customer.

2.6 Proprietary Information Agreements.

The Company has no record of Confidentiality, Intellectual Property and Non-
Competition Agreements for the following former employees: Sales Representatives
Jared Baker, Matt Barrett, Marc Gonzalez, Ben Hesson, and Billie Pinson; and Sales
Manager Gary Johnson. These individuals do not have any ownership rights to
proprietary information currently used in or reasonably necessary to conduct the
Company’s business as presently conducted or as presently proposed to be conducted.

The Company has no record of an agreement with Katy Kay, a former consultant
to the Company. Ms. Kay does not have any ownership rights to proprietary information
currently used in or reasonably necessary to conduct the Company’s business as presently
conducted or as presently proposed to be conducted.

2.7 Pa_tents and Trademarks.

The Company does not own any patents and has no pending patent applications.

The Company has filed the following trademark applications, which are still in
the application process:

Application No. 78275469: “Lead Logic” (Supplemental Register);
Application No. 78275490: “Lead Logic” (stylized); ‘
Application No. 78578661: “Leads.com™ (stylized);

Application No. 78584657: “Bringing Customers To Your Front Door™.
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The Company is party to agreements with respect to the patents, trademarks,
- gervice marks, trade names, copyrights, trade secrets, licenses; information, proprietary
rAehts and processes of each of its customers.
o

End User Software License Agreement with Poorva, Inc., dated January 14, 2004.
Services Agreement with America Online, Inc., dated December 2, 2004.

Call Tracking Customer Service Agreement with eStara, Inc., dated May 24,
2004.

Reseller Agreement with Google Inc., dated January 10, 2005.

Bulk Inclusion Program Service Agreement with InfoSpace Sales LLC, dated
August 17, 2004

Insertion Order for LookSmart listings with LookSmart, Ltd, dated J anﬁary 13,
2004.

The Following agreements with Overture Services, Inc.
Referral Agreement, dated July 21, 2003;
Master Services Terms and Conditions for Agencies and Resellers, dated
June 23, 2004;
Local Match Program Terms Rider for Agencies and Resellers, dated June
23, 2004,
Site Match Xchange Paid Inclusion Program Terms Rider for Agencies
and Resellers, dated June 23, 2004, as amended by Revised Rate Card,
dated August 17, 2004;
Account Management Tools License Program, Local Agency Universal
Script Approval Agreement, dated August 23, 2004.

YP Reseller Agreement with Switchboard Incorporated, dated March 12, 2004.

Customer Billing and Support Services Agreement with Switchboard
Incorporated, dated March 4, 2005,

Search and YP Reseller Agreement with www.YellowPages.com, Inc., dated
March 10, 2004 (expired as of 3/10/05).

Yellow Pages Reseller Agreement with Yahoo! Inc., dated August 21, 2003, ag
. amended November 13, 2003, February 17, 2004 and August 21, 2004,

Affinity Marketing Agreement with ARTEIS, Inc., dated December 1, 2004,

Affinity Marketing Agreement with Dentisoft, Inc., dated November 9, 2004,
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