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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On November 1, 2004, YP Corp. ("YP") and Penny Spaeth formalized Ms Spaeth's
position with YP by entering into an employment agreement (the "Employment
Agreement") . The term of the Employment Agreement is for two years and such term
shall automatically renew for successive one-year terms unless and until the
Employment Agreement is terminated by either party. Under the Employment
Agreement, Ms. Spaeth will, among other things:

- continue to serve as Chief Operating Officer of YP and report to Peter
Bergmann, YP's Chief Executive Officer;

- be entitled to an initial annual base salary of $137,500 with an
increase to $151,250 in the second year of the contract and,
thereafter, annual increases of at least 10%;

- be entitled to a $1,000 signing bonus and an annual bonus of 25,000
shares of restricted stock under YP's 2003 Stock Plan in the event
that YP's basic earnings per share for the respective fiscal year
exceed the prior fiscal year's basic earnings per share by at least
50%;

- be entitled to a $400 monthly car allowance and $100 per month cell
phone reimbursement;

- be entitled to customary benefits; and

- be entitled to receive two months of payments under the contract if
she is terminated without cause or the Company undergoes a change of



control; and
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