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Item 1.01 Entry into a Material Definitive Agreement.

On June 6, 2007, YP Corp. (the "Company"), LD Acquisition Co. (the “Merger Sub”), a wholly-owned subsidiary of the Company,
LiveDeal, Inc. ("LiveDeal"), Rajesh Navar and Arati Navar, as Trustees of the Rajesh & Arati Navar Living Trust (the “Principal
Shareholder”), and Rajesh Navar (the “Shareholders’ Representative”) entered into an Agreement and Plan of Merger (the "Merger
Agreement”). A copy of the press release issued by the Company announcing the execution and consummation of the Merger Agreement is
filed as Exhibit 99.1 hereto.

The Merger Agreement

A t the effective time (the "Effective Time"), the Merger Sub was merged with and into LiveDeal and LiveDeal remained the
surviving corporation (the "Merger"). As a result of the Merger, all shares of LiveDeal Common Stock, Series A Preferred Stock, Series A-2
Preferred Stock, Series A-3 Preferred Stock, and Series B Preferred Stock (the "LiveDeal Stock") were converted into the right to receive
14,504,808 shares of Common Stock, par value $0.001, of the Company (the "Company Stock"). In addition, at the Effective Time, all
outstanding LiveDeal options and warrants were converted into options to purchase a total of 230,819 shares of Company Stock and warrants
to acquire a total of 728 shares of Company Stock on the same terms and conditions that are applicable to such LiveDeal options and warrants,
except that (i) each LiveDeal option and warrant will be exercisable (or will become exercisable in accordance with its terms) for that number
of shares of Company Stock equal to the product of the number of shares of LiveDeal Stock that were issuable upon exercise of such
LiveDeal option or warrant immediately prior to the Effective Time multiplied by .072842, and (ii) the per share exercise price for the shares of
Company Stock issuable upon exercise of such assumed LiveDeal option and warrant will be equal to the quotient determined by dividing the
exercise price per share of LiveDeal Stock of such LiveDeal option and warrant by .072842; provided, however, that in the case of any
LiveDeal option or warrant to which Section 421 of the Internal Revenue Code (the “Code”) applied by reason of its qualification under
Section 422 of the Code, the option or warrant price, the number of shares subject to such option or warrant, and the terms and conditions of
exercise of such option or warrant shall be determined in a manner consistent with the requirements of Section 424(a) of the Code. Finally, the
Company agreed to issue an additional 1,463,706 shares of Company Stock in exchange for the cancellation of $1,021,666 of LiveDeal debt.
Immediately following the Merger, LiveDeal will be a wholly-owned subsidiary of the Company.

The Merger Agreement contains customary representations and warranties of the parties, all of which survive for one year from the
Effective Time. The representations, warranties, covenants and other agreements are qualified by information contained in confidential
disclosure schedules that the Company received in connection with the execution of the Merger Agreement. The disclosure schedules contain
information that modifies, qualifies and creates exceptions to the representations, warranties, covenants and other agreements set forth in the
Merger Agreement. Although certain of the information contained in the disclosure schedules may be non-public, the Company does not
believe that this information is required to be publicly-disclosed under the Federal securities laws. Moreover, certain of these representations,
warranties, covenants and other agreements may not be accurate or complete as of a specific date because they are subject to a contractual
standard of materiality that may be different from the standard generally applied under the Federal securities laws or were used for the purpose
of allocating risk between the Company and LiveDeal’s shareholders rather than establishing matters as facts. Finally, information concerning
the subject matter of these representations, warranties, covenants and other agreements may have changed since the date of the Merger
Agreement, which may or may not be fully-reflected in the Company’s public disclosures. Accordingly, you should not rely on these
representations, warranties, covenants and other agreements as statements of fact.

The Merger Agreement further provides that the LiveDeal shareholders will severally, and not jointly, in accordance with their
respective pro rata share of the shares of Common Stock issued in connection with the Merger, indemnify and hold harmless the Company,
Merger Sub, and their respective directors, officers, employees and agents (each of the foregoing, an “Indemnified Person”) from and against
all proceedings, judgments, decrees, demands, claims, actions, losses, damages, liabilities, costs and expenses, including, without limitation,
reasonable attorneys’ fees and costs incurred by the Company, Merger Sub or their respective directors, officers, employees or agents
resulting from (i) a breach by LiveDeal or the Principal Shareholder of any representation or warranty set forth in Article 3 of the Merger
Agreement or the exhibits or schedules thereto; (ii) a breach of any covenant or agreement of LiveDeal or Principal Shareholder contained in
the Merger Agreement; (iii) any claim or cost incurred relating to the indemnification of current or former directors or officers of LiveDeal; or
(iv) any claim related to dissenting shares, dissenting LiveDeal shareholders or compliance or failure to comply with applicable California Law
relating to dissenters’ rights or appraisal rights in excess of $500,000. Except for remedies that cannot be waived as a matter of law or statute,
claims of fraud or willful misconduct and injunctive and provisional relief, the remedies provided relating to indemnification in the Merger
Agreement are the exclusive remedies available to the Company and the other Indemnified Persons. For matters arising under the Merger
Agreement’s indemnity obligations, the liability of a LiveDeal shareholder will be limited in the aggregate to such LiveDeal shareholder’s pro
rata portion of the 20% of the Company Stock issued in the Merger and held in escrow.



 
In addition, for a period of two years from the Effective Time, if the Company determines to register any of its equity securities under

the Securities Act o f 1933, as amended (the “Securities Act”), other than on Form S-4 or Form S-8 or their then equivalents, then the
Company will send to the LiveDeal shareholders written notice of such determination and, if within 20 days after receipt of such notice, a
LiveDeal shareholder requests in writing, the Company will include in such registration statement all or any part of the shares of Common
Stock issued in connection with the Merger or the shares issuable in connection with the Merger’s qualification as a tax free reorganization
owned by such LiveDeal shareholder that such LiveDeal shareholder requests to be registered. However, in the event that the managing
underwriter for said offering advises the Company that market factors require limitation of the number of shares to be underwritten, then the
Company shall so advise all LiveDeal shareholders requesting registration and the number of shares that may be included in the registration
and underwriting will be allocated pro rata among such the LiveDeal shareholders requesting registration and other parties selling shares
thereunder.

The foregoing description of the Agreement is not complete and is qualified in its entirety by reference to the Merger Agreement, a
copy of which is attached hereto as Exhibit 2.1 and incorporated herein by reference.

Escrow Agreement

To secure the indemnification obligations of LiveDeal’s shareholders under the terms and conditions of the Merger Agreement, 20%
of the combined total of the Company Stock issued in the Merger will be deposited by the Company and held in escrow. The escrowed shares
will be held and released in accordance with the terms and conditions of the Escrow Agreement entered into at the closing between the
Company, the Shareholders’ Representative, and the Escrow Agent, Thomas Title & Escrow, LLC.

The foregoing description of the Escrow Agreement is not complete and is qualified in its entirety by reference to the Escrow
Agreement, a copy of which is attached hereto as Exhibit 10.1 and incorporated herein by reference.

Item 2.01 Completion of Acquisition or Disposition of Assets.

The applicable information contained in Item 1.01 of this Form 8−K is incorporated by reference in response to this Item 2.01.

On June 6, 2007, the Company completed the acquisition of LiveDeal pursuant to the Merger Agreement described in Item 1.01
above.

Any financial statements and pro forma financial information that may be required to be filed as exhibits to this Form 8−K will be
filed by amendment to this Form 8−K as soon as practicable, but in any event not later than 71 calendar days after the date that this Form 8−K
must be filed with the SEC.

Item 3.02 Unregistered Sales of Equity Securities.

The applicable information contained in Item 1.01 of this Form 8−K is incorporated by reference in response to this Item 3.02.

The offer and issuance of securities in connection with the Merger were effected without registration under the Securities Act, in
reliance upon the exemption provided by Rule 506 and/or Section 4(2) of the Securities Act. The Company believes that such offers and sales
were exempt from registration under Section 4(2) of the Securities Act and/or Rule 506 thereunder because the subject securities were offered
to a limited group of persons, each of whom was believed to (i) be either an accredited investor or possessed the requisite level of
sophistication at the time of the offer, and (ii) have been purchasing the securities for investment without a view to resale or further
distribution. The LiveDeal shareholders acknowledged that they may not transfer the shares unless the shares are registered under federal and
applicable state securities laws or unless, in the opinion of counsel satisfactory to the Company, an exemption from such laws i s available.
Restrictive legends reaffirming the foregoing were placed on certificates evidencing the securities. The Company believes that no form of
general solicitation or general advertising was made in connection with the offer or issuance of these securities. The filing of this report shall
not constitute an offer to sell, or a solicitation of an offer to buy, any securities of the Company.



 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(c)
Effective June 6, 2007, the Company appointed Rajesh Navar, 39, President of the Company. Mr. Navar brings to the Company over

16 years of experience in building high technology and Internet companies. As an original member of the engineering and management teams
at eBay and other Internet companies, Mr. Navar is one of the pioneers in e-commerce. Prior to founding LiveDeal, Mr. Navar joined eBay in
1998, a start-up at that time, as a senior member of the engineering team. Mr. Navar founded and built eBay’s search technology, helping build
eBay into one of the world’s most successful and profitable e-commerce companies. In September 2005, Mr. Navar was honored among
Silicon Valley Business Journal’s chronicle of “40 under 40” people to watch.

Mr. Navar holds a Master’s in Business Management (Sloan Fellow) from Stanford University’s Graduate School of Business, a
M.S. in Electrical Engineering from Iowa State University and a Bachelor of Engineering in Electronics Engineering from Bangalore
University in Bangalore, India.

I n connection with the Merger Agreement described above in Item 1.01, the Company entered into a three-year employment
agreement with Mr. Navar. The agreement provides for a base salary of $300,000 per year plus participation in the Company’s health,
disability and dental benefits, insurance programs, pension and retirement plans, and all other employee benefit and compensation
arrangements available to other senior officers of the Company. Commencing in the second year, Mr. Navar’s annual salary will be increased
on an annual basis at a rate of at least 10% of the preceding year’s annual salary. The Company will also reimburse Mr. Navar for all business
expenses incurred by him in connection with his employment with the Company.

The agreement also provides that, if Mr. Navar’s employment is terminated as a result of his death, disability, for Cause (as defined
in the agreement), the agreement otherwise expires, or for any reason other than Good Reason (as defined in the agreement), Mr. Navar or his
estate, conservator or designated beneficiary, as the case may be, will be entitled to payment of any earned but unpaid annual salary for the
year in which Mr. Navar’s employment is terminated through the date of termination, as well as any accrued but unused vacation,
reimbursement of expenses, and vested benefits to which Mr. Navar is entitled in accordance with the terms of each applicable benefit plan. In
the event Mr. Navar’s employment is terminated for any other reason or if Mr. Navar terminates his own employment for Good Reason on or
before the expiration of the Agreement, and provided that Mr. Navar executes a valid release of any and all claims that Mr. Navar may have
relating to his employment against the Company, Mr. Navar will be entitled to receive any earned but unpaid annual salary for the year, any
accrued but unused vacation, reimbursement of expenses and vested benefits to which Mr. Navar is entitled in accordance with the terms of
each applicable benefit plan, plus a lump sum amount equal to three months of annual salary that Mr. Navar would receive under the
agreement if his employment with the Company had not been terminated.

In addition, in the event Mr. Navar’s employment is terminated as a result of his death, Mr. Navar’s estate, conservator or designated
beneficiary, as the case may be, will be entitled to receive, in addition to Mr. Navar’s accrued salary and benefits through the date of death, a
lump sum payment equivalent to three months of Mr. Navar’s annual salary in effect at the time of death.

On June 6, 2007, the Company also entered into a Noncompetition, Nondisclosure, and Nonsolicitation Agreement with Mr. Navar,
which provides that Mr. Navar will not: (i) disclose the Company’s confidential information; (ii) compete with the Company until the third
anniversary of the agreement or for one year after his employment or service to the Company is terminated (unless he is terminated for Cause
or Good Reason), whichever is longer; (iii) solicit employees of the Company until the second anniversary of the agreement or for one year
after his employment or service to the Company is terminated, whichever is longer; and (iv) solicit clients of the Company until the third
anniversary of the agreement or for one year after his employment or service to the Company is terminated (unless he is terminated for Cause
or Good Reason), whichever is longer.



 
The foregoing descriptions of the employment agreement and the Noncompetition, Nondisclosure, and Nonsolicitation Agreement

are not complete and are qualified in their entirety by reference to the agreements, copies of which are attached hereto as Exhibit 10.2 and 10.3,
respectively, and are incorporated herein by reference.

(d)
On June 6, 2007, the Company’s Board of Directors (the “Board”) increased the size of the Board to seven and appointed Rajesh

Navar and John Clay Evans to fill the newly created vacancies. Neither Mr. Navar nor Mr. Evans will serve on a committee of the Board at
this time.

Upon appointment to the Board, Mr. Evans, a non-employee director, was awarded 100,000 shares of restricted common stock of the
Company issued under the Company’s 2003 Stock Plan and pursuant to the terms and conditions contained therein and set forth under the
Company’s standard form of Restricted Stock Agreement for officers and directors. Mr. Navar, the President of the Company, will not receive
any additional compensation for his service on the Board.

Item 9.01 Financial Statements and Exhibits.

(a) Financial statements of businesses acquired.

Any financial statements that may be required to be filed as an exhibit to this Form 8−K will be filed by amendment to this Form
8−K as soon as practicable, but not later than 71 calendar days after the date that this Form 8−K must be filed with the SEC.

(b) Pro forma financial information.

Any pro forma financial information that may be required to be filed as an exhibit to this Form 8−K will be filed by amendment to
this Form 8−K as soon as practicable, but not later than 71 calendar days after the date that this Form 8−K must be filed with the SEC.

(d) Exhibits.

The following exhibits are filed herewith:
Exhibit No. Description
2.1 Agreement and Plan of Merger dated June 6, 2007, by and among YP Corp., LD Acquisition Co., LiveDeal, Inc., Rajesh

Navar and Arati Navar, as Trustees of the Rajesh & Arati Navar Living Trust, and Rajesh Navar.
10.1 Escrow Agreement dated June 6, 2007, by and among YP Corp., the Shareholders’ Representative, and Thomas Title &

Escrow, LLC.
10.2 Employment Agreement dated June 6, 2007, by and between YPCorp. and Rajesh Navar.
10.3 Noncompetition, Nondisclosure, and Nonsolicitation Agreement dated June 6, 2007, by and between YPCorp. and Rajesh

Navar.
99.1 Press Release of YP Corp. issued on June 6, 2007, regarding the acquisition of LiveDeal, Inc.

 



 
SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

  YP CORP.

   
Date: June 6, 2007  /s/ Gary L. Perschbacher

  Gary L. Perschbacher

  Chief Financial Officer
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AGREEMENT AND PLAN OF MERGER

 
by and among

YP CORP., a Nevada corporation,

LD ACQUISITION CO., a California corporation,

LIVEDEAL, INC., a California corporation,

RAJESH NAVAR AND ARATI NAVAR, TRUSTEES OF THE RAJESH & ARATI NAVAR LIVING TRUST DATED
9/23/2002, in its capacity as the Principal Shareholder of LiveDeal, Inc.

and

MR. RAJESH NAVAR, in his capacity as the Shareholders’ Representative

Dated as of June 6, 2007
 



 
MERGER AGREEMENT

 
This MERGER AGREEMENT (the “Agreement”) is made as of June 6, 2007 by and among YP Corp., a Nevada corporation

(“YP”); L D Acquisition Co., a California corporation wholly owned by YP (“Merger Sub”); LiveDeal, Inc., a California corporation
(“LiveDeal”) ; Rajesh Navar and Arati Navar, Trustees of the Rajesh & Arati Navar Living Trust dated 9/23/2002, (the “Principal
Shareholder” and collectively with all other LiveDeal Shareholders, the “LiveDeal Shareholders”); and Rajesh Navar, in his capacity as the
Shareholders’ Representative (as defined in Section 1.12).
 

RECITALS
 

A.    YP wishes to acquire the LiveDeal business from the LiveDeal Shareholders.
 

B.    Y P has caused the formation of Merger Sub for the purpose of accomplishing a reverse triangular merger with
LiveDeal.
 

C.    The parties have determined that it is in their respective best interests to merge Merger Sub with and into LiveDeal (the
“Merger”) and to undertake such other actions described herein, all on the terms and subject to the conditions set forth in this Agreement.
 

D.    For federal income tax purposes, the parties intend, by executing this Agreement, to adopt a plan of reorganization and
to cause the Merger to qualify as a reorganization within the meaning of Section 368 of the Internal Revenue Code of 1986, as amended (the
“Code”), and the Treasury Regulations promulgated thereunder.
 

E.    The Board of Directors of LiveDeal has approved this Agreement and the Merger.
 

F.    The Boards of Directors of each of YP and Merger Sub have (i) determined that the Merger is consistent with and in
furtherance of the long-term business strategy of YP and fair to, and in the best interests of, YP, Merger Sub an d their respective
shareholders, and (ii) approved and adopted this Agreement, the Merger, and the other transactions contemplated by this Agreement.
 

STATEMENT OF AGREEMENT
 

NOW, THEREFORE, for good and valuable consideration, the sufficiency and receipt of which are hereby acknowledged, the
parties hereto, intending to be legally bound, hereby agree as follows:
 

ARTICLE 1
 

THE MERGER
 

1.1   The Merger. At the Effective Time (as defined in Section 1.3), in accordance with this Agreement and the California
Corporations Code (“California Law”), Merger Sub shall be merged with and into LiveDeal, the separate existence of Merger Sub (except as
such existence may be continued by operation of law) shall cease, and LiveDeal shall continue as the surviving corporation under the
corporate name it possesses immediately prior to the Effective Time. LiveDeal, in its capacity as the corporation surviving the Merger,
sometimes is referred to herein as the “Surviving Corporation.”

 



1.2   Effect of the Merger. The Surviving Corporation shall possess all the rights, privileges, immunities and franchises, of a
public as well as of a private nature, of each of Merger Sub and LiveDeal (collectively, the “Constituent Corporations”); all property, real,
personal and mixed, and all accounts payable arising in the ordinary course of business and accrued expenses due on whatever account, and
all debts, liabilities and duties due to each of the Constituent Corporations shall be transferred to and vested in the Surviving Corporation
without further act or deed; and the Surviving Corporation shall be responsible and liable for all liabilities and obligations of each of the
Constituent Corporations, in each case in accordance with California Law, but subject, as between the parties, to this Agreement.
 

1.3   Closing and Consummation of the Merger. Th e closing of the transactions contemplated by this Agreement (the
“Closing”) shall take place contemporaneously with the execution of this Agreement and the delivery of the documents required pursuant to
Section 6. Contemporaneous with the execution of this Agreement, the parties hereto will cause an agreement of merger (the “Agreement of
Merger”) in the form of Exhibit A, along with officers’ certificates for each of the Constituent Corporations, to be filed with the Secretary of
State of the State of California in accordance with California Law. The Merger shall be effective at such time as the Agreement of Merger is
duly filed. The date and time when the Merger shall become effective is referred to as the “Effective Time.”
 

1.4   Articles of Incorporation and Bylaws; Directors and Officers. T h e Articles of Incorporation of the Surviving
Corporation, as in effect immediately prior to the Effective Time, shall be amended and restated to read as attached hereto as Exhibit B. The
Bylaws of LiveDeal as the Surviving Corporation shall be amended and restated as attached as Exhibit C to read the same as the Bylaws of
Merger Sub as in effect immediately prior to the Effective Time, except that all references to Merger Sub in the Bylaws of the Surviving
Corporation shall be changed to refer to LiveDeal, Inc. The directors of Merger Sub holding office immediately prior to the Effective Time
shall be the directors of the Surviving Corporation immediately after the Effective Time.
 

1.5   Conversion of Securities. At the Effective Time, by virtue of the Merger and without any action on the part of Merger
Sub, LiveDeal or the holders of any of the following securities:
 

(a)    Each share of common stock, no par value per share, of LiveDeal (the “LiveDeal Common Stock”) issued and
outstanding immediately prior to the Effective Time (other than Dissenting Shares as defined in Article 5) shall automatically be cancelled
and extinguished and converted into the right to receive, upon surrender of the certificate representing such share of LiveDeal Common
Stock in accordance with the terms of Section 1.9 hereof, and subject to the conditions set forth in this Agreement, including the
indemnification and escrow provisions set forth in Article 7 and Section 1.8, respectively, 0.072842 (the “Common Exchange Ratio”) fully
paid and nonassessable shares of common stock, $0.001 par value per share, of YP (the “YP Common Stock”).
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(b)    Each share of Series A Preferred Stock, no par value per share, of LiveDeal (the “LiveDeal Series A Preferred
Stock” ) issued and outstanding immediately prior to the Effective Time (other than Dissenting Shares as defined in Article 5) shall
automatically be cancelled and extinguished and converted into the right to receive, upon surrender of the certificate representing such share
of LiveDeal Series A Preferred Stock in accordance with the terms of Section 1.9 hereof, and subject to the conditions set forth in this
Agreement, including the indemnification and escrow provisions set forth in Article 7 and Section 1.8, respectively, 0.122986 (the “Series A
Exchange Ratio”) fully paid and nonassessable shares of YP Common Stock, which takes into account the liquidation preference and right of
participation of each share of LiveDeal Series A Preferred Stock as set forth in the LiveDeal Articles of Incorporation.
 

(c)    Each share of Series A-2 Preferred Stock, no par value per share, of LiveDeal (the “LiveDeal Series A-2
Preferred Stock”) issued and outstanding immediately prior to the Effective Time (other than Dissenting Shares as defined in Article 5) shall
automatically be cancelled and extinguished and converted into the right to receive, upon surrender of the certificate representing such share
of LiveDeal Series A-2 Preferred Stock in accordance with the terms of Section 1.9 hereof, and subject to the conditions set forth in this
Agreement, including the indemnification and escrow provisions set forth in Article 7 and Section 1.8, respectively, 0.287742 (the “Series
A-2 Exchange Ratio”) fully paid and nonassessable shares of YP Common Stock, which takes into account the liquidation preference and
right of participation of each share of LiveDeal Series A-2 Preferred Stock as set forth in the LiveDeal Articles of Incorporation.
 

(d)    Each share of Series A-3 Preferred Stock, no par value per share, of LiveDeal (the “LiveDeal Series A-3
Preferred Stock”) issued and outstanding immediately prior to the Effective Time (other than Dissenting Shares as defined in Article 5) shall
automatically be cancelled and extinguished and converted into the right to receive, upon surrender of the certificate representing such share
of LiveDeal Series A-3 Preferred Stock in accordance with the terms of Section 1.9 hereof, and subject to the conditions set forth in this
Agreement, including the indemnification and escrow provisions set forth in Article 7 and Section 1.8, respectively, 0.549920 (the “Series
A-3 Exchange Ratio”) fully paid and nonassessable shares of YP Common Stock, which takes into account the liquidation preference and
right of participation of each share of LiveDeal Series A-3 Preferred Stock as set forth in the LiveDeal Articles of Incorporation.
 

(e)    Each share of Series B Preferred Stock, no par value per share, of LiveDeal (the “LiveDeal Series B Preferred
Stock” ) issued and outstanding immediately prior to the Effective Time (other than Dissenting Shares as defined in Article 5) shall
automatically be cancelled and extinguished and converted into the right to receive, upon surrender of the certificate representing such share
of LiveDeal Series B Preferred Stock in accordance with the terms of Section 1.9 hereof, and subject to the conditions set forth in this
Agreement, including the indemnification and escrow provisions set forth in Article 7 and Section 1.8, respectively, 0.754647 (the “Series B
Exchange Ratio”) fully paid and nonassessable shares of YP Common Stock, which takes into account the liquidation preference and right of
participation of each share of LiveDeal Series B Preferred Stock as set forth in the LiveDeal Articles of Incorporation.
 

(f)    The shares of YP Common Stock to be issued to the holders of the LiveDeal Common Stock, Series A
Preferred Stock, Series A-2 Preferred Stock, Series A-3 Preferred Stock and Series B Preferred Stock (collectively, the “LiveDeal Capital
Stock”) pursuant to this Section 1.5 are referred to as the “Merger Shares.”
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(g)    A t the time of issuance, the Merger Shares shall not be registered under the Securities Act of 1933, as
amended (“Securities Act”), will constitute restricted securities within the meaning of the Securities Act and will contain restrictive legends
reciting prohibitions on the transfer of such shares to the extent required by the Securities Act and applicable state law. All shares of
LiveDeal Capital Stock when so converted, shall no longer be outstanding and shall automatically be canceled and retired and each holder of
a certificate representing any such shares shall cease to have any rights with respect thereto, except the right to receive, as applicable, the
Merger Shares.
 

(h)    No fraction of a share of YP Common Stock will be issued. All such fractions will be rounded to the nearest
whole share.
 

(i)     Each share of common stock, par value $.001 per share, of Merger Sub issued and outstanding immediately
prior to the Effective Time shall automatically be converted into and become one validly issued, fully paid and nonassessable share of
common stock, no par value per share, of the Surviving Corporation.
 

1.6   Company Stock Options and Warrants.
 

(a)    A t the Effective Time, each then outstanding and unexercised option to acquire LiveDeal Common Stock,
whether or not exercisable at the Effective Time, (collectively, the “LiveDeal Options”) will be assumed by YP. Each LiveDeal Option so
assumed by YP under this Agreement will continue to have, and be subject to, the same terms and conditions to which the applicable
LiveDeal Option is subject (including the terms and conditions set forth in any applicable stock option agreement or other document
evidencing such LiveDeal Option) immediately prior to the Effective Time (including any repurchase rights or vesting provisions), except
that (i) each LiveDeal Option will be exercisable (or will become exercisable in accordance with its terms) for that number of whole shares of
YP Common Stock equal to the product of the number of shares of LiveDeal Common Stock that were issuable upon exercise of such
LiveDeal Option immediately prior to the Effective Time (disregarding any vesting schedule applicable to such option) multiplied by the
Common Exchange Ratio, rounded down to the nearest whole number of shares of YP Common Stock and (ii) the per share exercise price
for the shares of YP Common Stock issuable upon exercise of such assumed LiveDeal Option will be equal to the quotient determined by
dividing the exercise price per share of LiveDeal Common Stock of such LiveDeal Option by the Common Exchange Ratio, rounded up to
the nearest whole cent; provided, however, that in the case of any LiveDeal Option to which Section 421 of the Code applies by reason of its
qualification under Section 422 of the Code, the option price, the number of shares subject to such option, and the terms and conditions of
exercise of such option shall be determined in a manner consistent with the requirements of Section 424(a) of the Code. Each assumed
LiveDeal Option shall be vested immediately following the Effective Time as to the same percentage of the total number of shares subject
thereto as it was vested as to immediately prior to the Effective Time, except to the extent such LiveDeal Option (either by its terms or by the
terms of another agreement) provides for acceleration of vesting in which case such LiveDeal Option shall be vested immediately following
the Effective Time as to the total number of shares in accordance with such terms and provisions. As soon as reasonably practicable, YP will
issue to each holder of an assumed LiveDeal Option a document evidencing the foregoing assumption of such LiveDeal Option by YP and
setting forth the holder’s rights under the LiveDeal Options after giving effect to the adjustment required by this Section 1.6(a).
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(b)    A t the Effective Time, each then outstanding and unexercised warrant to acquire LiveDeal Common Stock,
whether or not exercisable at the Effective Time, (collectively, the “LiveDeal Warrants”) will be assumed by YP. Each LiveDeal Warrant
shall be subject to adjustment in the same manner as the LiveDeal Options, as set forth in subsection (a) above.
 

(c)    Y P has taken all corporate action necessary to reserve for issuance a sufficient number of shares of YP
Common Stock for delivery upon exercise of the LiveDeal Options and LiveDeal Warrants in accordance with this Section 1.6.
 

1.7   Dissenting Shares. A s more fully set forth in Article 5, holders of shares of Company Common Stock who have
complied with all requirements for perfecting shareholders’ rights of appraisal, as set forth in Section 1300 of the California Law, shall be
entitled to their rights under the California Law with respect to such shares.
 

1.8   Escrow.
 

(a)    A t Closing, YP, the Shareholders’ Representative and Thomas Title & Escrow, LLC (the “Escrow Agent”)
shall have entered into an escrow agreement in substantially the form attached hereto a s Exhibit D (the “Escrow Agreement”). Twenty
percent of the combined total of the Merger Shares and the shares issuable upon conversion of debt provided in Section 4.5 (the “Escrow
Shares”) will be deposited by YP and held by the Escrow Agent in escrow (the “Escrow Fund”) as security to cover potential losses or other
claims for which YP is entitled to indemnification or recovery pursuant to Article 7. At the Closing, the LiveDeal Shareholders will be
deemed to have received and deposited with the Escrow Agent the Escrow Shares, without any act of any LiveDeal Shareholders. Subject to
any claims made by YP and pursuant to the terms of the Escrow Agreement, the Escrow Shares will be released to the LiveDeal
Shareholders on the first anniversary of the Closing.
 

(b)    Th e approval of this Agreement by the LiveDeal Shareholders shall constitute approval of the Escrow
Agreement and of all of the arrangements relating thereto, including without limitation the placement of the Escrow Shares in escrow and the
appointment of the Shareholders’ Representative (as defined in Section 1.12 below).
 

1.9   Exchange; Delivery of Certificates.
 

(a)    At the Closing, YP shall serve as the “Exchange Agent” and as soon as practicable and in any event within 10
days after the Effective Time, will mail to each record holder (including nominee holders for distribution to beneficial holders) of a certificate
or certificates which immediately prior to the Effective Time represented outstanding shares of LiveDeal Capital Stock (the “Certificates”) a
letter of transmittal in the form attached as Exhibit E (“Letter of Transmittal”). Upon surrender for cancellation to the Exchange Agent of one
or more Certificates held by any record holder of a Certificate, together with such Letter of Transmittal, duly executed, the holder of such
Certificate shall be entitled to receive in exchange therefor that number of Merger Shares to which such holder is entitled in respect of the
shares represented by such Certificate or Certificates pursuant to this Article 1 and any Certificate so surrendered shall forthwith be
cancelled. YP, in its capacity as Exchange Agent, upon receipt of a completed and duly executed Letter of Transmittal and applicable
Certificate(s) in accordance with the instructions set forth in the Letter of Transmittal will promptly cause its transfer agent, Registrar &
Transfer Company to issue such replacement certificates. No interest will be paid or accrued on the Merger Shares or cash in lieu of
fractional shares payable to the holder of the Certificates.
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(b)    I f any Merger Shares are to be issued in a name other than that in which the Certificate surrendered is
registered, it shall be a condition of such issuance that the Certificate so surrendered shall be properly endorsed and otherwise in proper form
for transfer and that the party requesting such payment shall pay to the Exchange Agent any taxes required by reason of payment or shall
establish to the satisfaction of the Exchange Agent that such tax has been paid or is not applicable. YP shall be entitled to deduct and
withhold from the consideration otherwise payable pursuant to this Agreement to any holder of shares of LiveDeal Capital Stock such
amounts as YP is required to deduct and withhold with respect to the making of such payment under the Code, or under any provision of
state, local or foreign tax law. To the extent that amounts are so withheld by YP, such withheld amounts shall be treated for all purposes of
this Agreement as having been paid to the holder of the shares of LiveDeal Capital Stock in respect of which such deduction and withholding
was made by YP.
 

1.10        Lost Stock Certificate. In the event any certificate representing shares of the LiveDeal Capital Stock shall have been lost,
stolen or destroyed, upon the making of an affidavit in form and substance acceptable to YP of that fact by the person claiming such
certificate to be lost, stolen or destroyed, YP shall deliver in exchange for such lost, stolen or destroyed certificate a certificate for the Merger
Shares in exchange therefor pursuant to the provisions of Sections 1.5 and 1.9. YP may, in its discretion and as a condition precedent to the
issuance thereof, require the owner of such lost, stolen or destroyed certificate to provide to YP an indemnity agreement and/or post a bond
to cover any claim that may be made against YP with respect to the certificate alleged to have been lost, stolen or destroyed.
 

1.11        Further Action. If, at any time after the Effective Time, any further action is necessary or desirable to carry out the
purposes of this Agreement and to vest the Surviving Corporation with full possession of all the rights, privileges, immunities and franchises
of the Constituent Corporations, or fully subject the Surviving Corporation to all debts and obligations of the Constituent Corporations, the
officers and directors of the Surviving Corporation are fully authorized in the name of the Constituent Corporations or otherwise to take, and
shall take, all such actions.
 

1.12        Shareholders’ Representative.
 

(a)    By approval and adoption of this Agreement by the LiveDeal Shareholders, Rajesh Navar (the “Shareholders’
Representative”) is hereby irrevocably appointed to act as the LiveDeal Shareholders true and lawful attorney-in-fact and agent, with full
power of substitution for him and in his name, place and stead, in any and all capacities, to execute any and all agreements and documents
required or contemplated by this Agreement, including any amendments or waivers hereto, on behalf of the LiveDeal Shareholders, and to
deal with all claims under this Agreement, including any claims for indemnification, and settlements in respect thereto and to notify, negotiate
and resolve any and all other issues concerning the Agreement with YP. If for any reason, Rajesh Navar believes that a conflict of interest
exists that prohibits him from properly performing his duties as Shareholders’ Representative, he reserves the right to appoint a
representative of Torstar Corporation as Shareholders’ Representative. YP shall be entitled to send all notices to, and to rely upon all
consents and approvals given, and all other actions taken by the incumbent Shareholders’ Representative until such time as YP receives
actual notice of such Shareholders’ Representative’s death or incapacity. YP shall be entitled to rely upon the response of the Shareholders’
Representative in all matters pertaining to the subject matter hereof, including, without limitation, any consent or approval provided or
contemplated hereunder to be given by or on behalf of, or obtained from, the LiveDeal Shareholders. Notice to or service upon the
Shareholders’ Representative shall be deemed to constitute good and sufficient notice or service upon all of the LiveDeal Shareholders for all
matters, including without limitation, all notices of or demands for legal processes.
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(b)    Th e following represents an agreement solely among the LiveDeal Shareholders and the Shareholders’
Representative, and none of YP, Merger Sub or LiveDeal is a party hereto. Neither the Shareholders’ Representative nor any of LiveDeal’s
directors, officers, agents or employees, if any, shall be liable to any LiveDeal Shareholder for any error of judgment, or any action taken,
suffered or omitted to be taken under this Agreement or the Escrow Agreement, except in the case of its gross negligence, bad faith or willful
misconduct. The Shareholders’ Representative may consult with legal counsel, independent public accountants and other experts selected by
him. The Shareholders’ Representative shall not have any duty to ascertain or to inquire as to the performance or observance of any of the
terms, covenants or conditions of this Agreement or the Escrow Agreement. As to any matters not expressly provided for in this Agreement
or the Escrow Agreement, the Shareholders’ Representative shall not exercise any discretion or take any action. Each LiveDeal Shareholder
shall indemnify and hold harmless and reimburse the Shareholders’ Representative from and against such LiveDeal Shareholder’s Pro Rata
Portion (as defined in Section 7.2) of any and all liabilities, losses, damages, claims, costs or expenses suffered o r incurred by the
Shareholders’ Representative arising out of or resulting from any action taken or omitted to be taken by the Shareholders’ Representative
under this Agreement or the Escrow Agreement, other than such liabilities, losses, damages, claims, costs or expenses arising out of or
resulting from the Shareholders’ Representative’s gross negligence, bad faith or willful misconduct.
 

1.13        Tax Consequences. Except as specifically provided in Section 2.8 and in the last sentence of Section 4.6, YP makes no
representations, warranties or covenants to LiveDeal or to any LiveDeal Shareholder or other holder of LiveDeal securities regarding the tax
treatment of the Merger, or any of the tax consequences to LiveDeal or to any LiveDeal Shareholder or other holder of LiveDeal securities of
this Agreement, the Merger or any of the other transactions or agreements contemplated hereby, and LiveDeal, Principal Shareholder, and the
Shareholder Representative acknowledges that LiveDeal and the LiveDeal Shareholders are relying solely on their own tax advisors in
connection with this Agreement, the Merger and the other transactions contemplated by this Agreement. For federal income tax purposes, the
Merger is intended to constitute a reorganization within the meaning of Section 368(a) of the Code and the Treasury Regulations
promulgated thereunder. The parties to this Agreement adopt this Agreement as a plan of reorganization within the meaning of Treasury
Regulations Section 1.368-2(g) and Proposed Treasury Regulations Section 1.368-3(a).
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ARTICLE 2
 

REPRESENTATIONS AND WARRANTIES OF YP AND MERGER SUB
 

YP and Merger Sub hereby represent and warrant to LiveDeal and the Principal Shareholder as of the date hereof as follows. For
purposes of this Agreement, “knowledge of YP” or “knowledge of Merger Sub” (or similar phrases) means the actual knowledge of the
Chief Executive Officer and the Chief Financial Officer of YP provided that each of them shall have made reasonable inquiry with the
employees of the company who report directly to them of such facts and matters represented.
 

2.1   Organization and Qualification. YP is a corporation duly organized, validly existing and in good standing under the laws
of the State of Nevada and Merger Sub is a corporation duly organized, validly existing and in good standing under the laws of the State of
California, and each has the requisite corporate power and authority to own and operate its properties and to carry on its business as now
conducted in every jurisdiction where the failure to do so would cause a YP Material Adverse Effect. The term “Y P Material Adverse
Effect”, as used in this Agreement, means any change in or effect on YP or any of its subsidiaries that is materially adverse to the business,
operations, condition (financial or otherwise), customers, employees or suppliers, assets (tangible o r intangible), liabilities or results of
operations of YP and its subsidiaries taken as a whole, except for any such changes or effects principally resulting from or principally arising
in connection with (i) any occurrence or condition affecting YP’s industry generally that does not disproportionately affect YP and its
subsidiaries, taken as a whole; or (ii) any changes in general economic conditions that does not disproportionately affect YP and its
subsidiaries, taken as a whole.
 

2.2   Authority Relative to This Agreement. Each of YP and Merger Sub has the requisite corporate power and authority to
enter into this Agreement and to carry out its obligations hereunder. The execution and delivery of this Agreement by YP and Merger Sub
and the consummation by YP and Merger Sub of the transactions contemplated hereby, including the issuance of the Merger Shares, and the
shares to be issued upon conversion of outstanding indebtedness pursuant to Section 4.5 below have been duly authorized by YP and
Merger Sub, and no other corporate proceedings (including any vote of YP’s stockholders) on the part of YP or Merger Sub are necessary
to authorize this Agreement and such transactions. YP has taken all corporate action necessary to reserve for issuance a sufficient number of
shares of YP Common Stock for delivery upon exercise of the LiveDeal Options and LiveDeal Warrants. This Agreement has been duly
executed and delivered by YP and Merger Sub and constitutes a valid and binding obligation of each, enforceable in accordance with its
terms, except as the enforceability thereof may be limited by bankruptcy, insolvency, reorganization or other similar laws relating to the
enforcement of creditors’ rights generally and by general principles of equity. Neither YP nor Merger Sub is subject to, or obligated under,
any provision of (a) its Articles of Incorporation or its Bylaws; (b) any agreement, arrangement or understanding; (c) any license, franchise
or permit; or (d) any law, regulation, order, judgment or decree, that would be breached, or violated, or in respect of which a right of
termination or acceleration would arise or any encumbrance on any of its or any of its subsidiaries’ assets would be created, by its execution,
delivery and performance of this Agreement and the consummation by it of the transactions contemplated hereby.
 

8



2.3   Validity of Stock. Th e Merger Shares shall be, when issued: (a) duly authorized, validly issued, fully paid and
nonassessable; and (b) free of preemptive rights or other liens and encumbrances created by any person or entity (other than the LiveDeal
Shareholders), except for restrictions on transfer under applicable federal securities laws, including Rule 144 promulgated under the
Securities Act.
 

2.4   Consents. No consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing
with, any third party or federal, state or local governmental authority on the part of YP or Merger Sub is required in connection with the
execution of this Agreement or the consummation of the transactions contemplated by this Agreement, except the filing of the Agreement of
Merger under California Law and filings to be made pursuant to federal and state securities laws, all of which shall be timely made.
 

2.5   SEC Documents. Since January 1, 2005, YP has filed on a timely basis with the Securities and Exchange Commission
(the “SEC”) and made publicly available Reports on Form 8-K, 10-Q and 10-K and a definitive proxy statement for its 2006 and 2007
Annual Meeting of Stockholders required to be filed under the Securities Exchange Act of 1934 (the “Exchange Act”) (such documents, as
amended, the “Y P SEC Documents”). As of their respective dates, the YP SEC Documents complied in all material respects with the
requirements of the Securities Act, the Exchange Act and the rules and regulations of the SEC applicable thereto, and none of YP SEC
Documents contained, at the time they were filed or as of the date hereof, any untrue statement of a material fact or omitted to state a material
fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading.
 

2.6   OTCBB. The YP Common Stock is quoted on the Nasdaq Over-the-Counter Bulletin Board (the “OTCBB”). Neither
YP nor Merger Sub has knowledge of any events, facts or circumstances currently in existence that will result in a delisting of the YP
Common Stock from the OTCBB.
 

2.7   Financial Statements. The financial statements included in the YP SEC Documents complied as to form in all material
respects with the published rules and regulations of the SEC with respect thereto, were prepared in accordance with GAAP, and fairly and
accurately present in all material respects in accordance with applicable requirements of GAAP the consolidated financial position of YP and
its consolidated subsidiaries as of their respective dates and the consolidated results of operations and the consolidated cash flows of YP and
its consolidated subsidiaries for the periods presented therein (except as may be indicated in the notes thereto or, in the case of unaudited
statements, as permitted by Rule 10-01 of SEC Regulation S-X and subject, in the case of unaudited statements, t o normal recurring
adjustments, none of which were or are expected, individually or in the aggregate, to be material in amount, and except as may be disclosed
in any filing made by YP with the SEC prior to the Effective Time). Except as set forth in the unaudited consolidated balance sheet of YP
and its subsidiaries as of March 31, 2007 as set forth in the Quarterly Report on Form 10-Q filed by YP with the SEC on May 15, 2007, YP
has no liabilities or obligations (whether accrued, absolute, contingent, unliquidated, known, unknown or otherwise), other than (i) liabilities
incurred in the ordinary course of business, and (ii) obligations under contracts and commitments incurred in the ordinary course of
business, which, in the case of both subsection (i) and (ii), individually or in the aggregate, are not material to the financial condition or
operating results of YP.
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2.8   Reorganization Treatment.
 

(a)    Intention Regarding the Surviving Corporation. Except for transfers of stock and assets described in Treasury
Regulations Section 1.368-2(k) or transfers of the stock of the Surviving Corporation to another subsidiary controlled by YP within the
meaning of Section 368(c) of the Code, t o the knowledge of YP, YP has no current plan or intention: (i) to liquidate th e Surviving
Corporation; (ii) to merge the Surviving Corporation with or into another corporation; (iii) to sell or otherwise dispose of the stock of the
Surviving Corporation; or, (iv) except for dispositions made in the ordinary course of business, to cause the Surviving Corporation to sell or
otherwise dispose of all or substantially all of its assets.
 

(b)    Intention Regarding YP Stock. Except with respect to (i) open-market purchases of YP’s stock pursuant to a
general stock repurchase program of YP that has not been created or modified in connection with the Merger (and, for purposes of
clarification, the repurchase program of YP, approved on May 25, 2007, which will not, and is not intended to, favor participation by former
LiveDeal Shareholders, shall not be considered as being created or modified in connection with the Merger), (ii) repurchases in the ordinary
course of business and unvested shares, if any, acquired from terminated employees, (iii) payments of cash in lieu of the issuance of
fractional shares, or (iv) transactions contemplated in this Agreement, to the knowledge of YP, YP does not have any current plans or
intentions to, redeem o r otherwise acquire any of the stock of YP issued to the LiveDeal Shareholders pursuant to this Agreement
immediately following the Merger.
 

(c)    Control. Prior to the Merger, YP will be in control of Merger Sub within the meaning of Section 368(c) of the
Code. To the knowledge of YP, YP has no current plan or intention to cause the Surviving Corporation, after the Merger, to issue additional
shares of stock of the Surviving Corporation that would result in YP losing control of the Surviving Corporation within the meaning of
Section 368(c) of the Code.
 

(d)    Assuming the accuracy of LiveDeal’s representation contained in Section 3.24(b), to the knowledge of YP,
YP has no current plan or intention to cause the Surviving Corporation or a member of its qualified group of corporations (as defined in
Treasury Regulations Section 1.368-1(d)(4)(ii)) to discontinue LiveDeal’s online classified business or not use a significant portion of
LiveDeal’s business assets from the online classified business in a business following the Merger. For purposes of this representation, YP
will be deemed to satisfy the foregoing representation if YP intends that (a) the members of YP’s qualified group (as defined in Treasury
Regulations Section 1.368-1(d)(4)(ii)), in the aggregate, will continue the historic business of LiveDeal or use a significant portion of
LiveDeal’s historic business assets in a business, or (b) the foregoing activities be undertaken by a partnership as contemplated in Treasury
Regulations Section 1.368-1(d)(4) (provided, however, that in the event that Section 3.24(b) is or has been breached, this Section 2.8(d) shall
not be considered to be or have been breached).
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ARTICLE 3
 

REPRESENTATIONS AND WARRANTIES OF PRINCIPAL SHAREHOLDER AND LIVEDEAL
 

Principal Shareholder and LiveDeal hereby represent and warrant to YP and Merger Sub as of the date hereof as follows, except as
otherwise set forth in the written disclosure schedules delivered to YP (the “LiveDeal Schedules”). The LiveDeal Schedules are numbered to
correspond to the various sections and subsections of this Article 3 setting forth certain exceptions to the representations and warranties
contained in this Article 3 and certain other information called for by this Agreement. No disclosure made in any particular LiveDeal
Schedule shall be deemed made in any other LiveDeal Schedule unless (i) expressly made therein (by cross-reference or otherwise), or (ii) it
is reasonably apparent on the face of such disclosure (without reference to the documents referenced therein) that such disclosure applies to
such other representations and warranties). For purposes of this Agreement, “knowledge of LiveDeal” (or similar phrases) means the actual
knowledge of the Chief Executive Officer and the Director of Human Resources, Finance & Administration of LiveDeal, provided that each
of them shall have made reasonable inquiry with the employees of the company who report directly to them of such facts and matters
represented.
 

3.1   Organization and Qualification. LiveDeal is a corporation duly organized, validly existing and in good standing under
the laws of the State of California, and has the requisite corporate power and authority to own and operate its properties and to carry on its
business as now conducted, except where the failure to be so organized, existing or in good standing or to have such corporate power and
authority, individually or in the aggregate, has not resulted in an LiveDeal Material Adverse Effect. LiveDeal is duly qualified to do business
in every jurisdiction except where the failure to do so would not cause a LiveDeal Material Adverse Effect. The copies of LiveDeal’s Articles
of Incorporation and Bylaws that have been furnished by LiveDeal to YP prior to the date of this Agreement reflect all amendments made
thereto and are correct and complete. The term “LiveDeal Material Adverse Effect” as used in this Agreement means any change in or effect
on LiveDeal or any of its subsidiaries that is materially adverse to the business, operations, condition (financial or otherwise), customers,
employees or suppliers, assets (tangible or intangible), liabilities or results of operations of LiveDeal and its subsidiaries taken as a whole,
except for any such changes or effects principally resulting from or principally arising in connection with (i) any occurrence or condition
affecting LiveDeal’s industry generally that does not disproportionately affect LiveDeal and its subsidiaries, taken as a whole; or (ii) any
changes in general economic conditions that does not disproportionately affect YP and its subsidiaries, taken as a whole.
 

3.2   Authority Relative to this Agreement. LiveDeal has the requisite corporate power and authority to enter into this
Agreement and to carry out its obligations hereunder. The execution and delivery of this Agreement by LiveDeal and the consummation by
LiveDeal of the transactions contemplated hereby have been duly authorized by the board of directors of LiveDeal and have been duly
approved by the LiveDeal Shareholders, and no other corporate proceedings on the part of LiveDeal are necessary t o authorize this
Agreement and such transactions. This Agreement has been duly executed and delivered by LiveDeal and, assuming the due authorization,
execution, and delivery by YP and Merger Sub, constitutes a valid and binding obligation of LiveDeal, enforceable in accordance with its
terms, except as the enforceability thereof may be limited by bankruptcy, insolvency, reorganization or other similar laws relating to the
enforcement of creditors’ rights generally and by general principles of equity. LiveDeal is not subject to, or obligated under, any provision of
(a) its Articles of Incorporation or Bylaws; (b) any agreement, arrangement or understanding; (c) any license, franchise or permit; or (d) any
law, regulation, order, judgment or decree, that would be breached or violated, or in respect of which a right of termination or acceleration
would arise or any encumbrance on any of its assets would be created, by its execution, delivery and performance of this Agreement and the
consummation by it of the transactions contemplated hereby.
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3.3   Capitalization and Voting Rights.
 

(a)    The authorized capital stock of LiveDeal consists of 48,500,000 shares of LiveDeal Common Stock, of which
11,081,835 will be issued and outstanding immediately prior to the Effective Time, and 30,562,374 shares of LiveDeal Preferred Stock, of
which 4,000,000 shares have been designated Series A Preferred Stock, all of which shares are issued and outstanding immediately prior to
the Effective Time, 13,333,333 shares have been designated Series A-2 Preferred Stock, all of which shares are issued and outstanding
immediately prior to the Effective Time, 3,000,000 shares have been designated Series A-3 Preferred Stock, all of which shares are issued
and outstanding immediately prior to the Effective Time, and 10,229,041 shares have been designated Series B Preferred Stock, all of which
shares are issued and outstanding immediately prior to the Effective Time.
 

(b)    The outstanding shares of LiveDeal Capital Stock are owned of record by the LiveDeal Shareholders in the
amounts as set forth on Schedule 3.3, and, to the knowledge of LiveDeal, are free and clear of all liens, encumbrances and security interests.
 

(c)    All of the outstanding shares of LiveDeal Capital Stock are duly and validly authorized and issued, fully paid
and nonassessable, and were issued in accordance with the registration or qualification provisions of the Securities Act and any relevant state
securities laws, or pursuant to valid exemptions therefrom and are not subject to any preemptive right, right of first refusal, right of first offer
or right of rescission.
 

(d)    Schedule 3.3 lists for each person who holds LiveDeal Options, the name of the holder of each such LiveDeal
Option, the exercise price for each such LiveDeal Option and the number of shares of LiveDeal Common Stock covered by each such
LiveDeal Option. True and complete copies of the standard option agreement under the 2003 LiveDeal Stock Option Plan (the “LiveDeal
Plan”) and each agreement for each LiveDeal Option that does not conform to the standard option agreement under the LiveDeal Plan have
been delivered by LiveDeal to YP. No LiveDeal Options have been granted or are outstanding except under and pursuant to the LiveDeal
Plan. All LiveDeal Options were granted in accordance with the registration or qualification provisions of the Securities Act and any relevant
state securities laws, or pursuant to exemptions therefrom. Except as set forth on Schedule 3.3, there are no outstanding options, warrants,
rights (including conversion or preemptive rights) or agreements for the purchase or acquisition from LiveDeal of any shares of its capital
stock.
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(e)    Except as set forth on Schedule 3.3, LiveDeal is not a party or subject to any agreement or understanding, and,
to LiveDeal’s knowledge, there is no agreement or understanding between any persons or entities and LiveDeal that affects or relates to the
voting or giving of written consents with respect to any security of LiveDeal. LiveDeal is not under any obligation to register under the
Securities Act any of its presently outstanding shares of stock or other securities or any stock or other securities that may be subsequently
issued.
 

3.4   Consents. No consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing
with, any third party or federal, state or local governmental authority on the part of LiveDeal is required in connection with the consummation
of the transactions contemplated by this Agreement, except the filing of the Agreement of Merger under California Law. Consents,
approvals, orders, authorizations, registrations, declarations and filings required to be obtained by LiveDeal in connection with the Merger
are hereinafter referred to as “Required Consents.”
 

3.5   Balance Sheet, Financial Statements, and Projections. LiveDeal has provided YP with audited consolidated balance
sheets of LiveDeal and its Subsidiaries as of, and the related audited consolidated statements of income and retained earnings, stockholders’
equity and cash flow, for each of the years ended December 31, 2004 and 2005 (the “2004 and 2005 Historical Financial Statements”) and
unaudited consolidated balance sheet of LiveDeal and its Subsidiaries as of, and the related audited consolidated statement of income, for the
year ended December 31, 2006 (the “2006 Historical Financial Statements” and together with the 2004 and 2005 Historical Financial
Statements, the “Historical Financial Statements”), and the unaudited consolidated balance sheet of LiveDeal and its Subsidiaries as of March
31, 2007 (the “March Balance Sheet”), and the related unaudited consolidated statements of income for the three-month period ended March
31, 2007 (the “Balance Sheet Date”) (the “Interim Financial Statements” and together with the Historical Financial Statements, the “Financial
Statements”). The Financial Statements were prepared in accordance with GAAP and present fairly in all material respects the information
purported to be presented therein, subject (in the case of the 2006 Historical Financial Statements and the Interim Financial Statements) to
normal year-end accounting adjustments, the absence of footnote disclosure and the absence of consolidated statements of stockholders’
equity and cash flow. Except as set forth in the March Balance Sheet, LiveDeal has no liabilities or obligations (whether accrued, absolute,
contingent, unliquidated, known, unknown or otherwise), other than (i) liabilities incurred in the ordinary course of business, and
(ii) obligations under contracts and commitments incurred in the ordinary course of business, which, in the case of both subsection (i) and
(ii), individually or in the aggregate, are not material to the financial condition or operating results of LiveDeal.
 

3.6   No LiveDeal Material Adverse Effects. Except as set forth on Schedule 3.6, since the Balance Sheet Date, there has not
been a LiveDeal Material Adverse Effect. Without limiting the foregoing, since the Balance Sheet Date there has not been:
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(a)    any change in the assets, liabilities, financial condition, or operating results of LiveDeal from that reflected in
the March Balance Sheet, except changes in the ordinary course of business that have not been, in the aggregate, materially adverse;
 

(b)    any material damage, destruction or loss, whether or not covered by insurance, adversely affecting the assets,
properties, financial condition, operating results or business of LiveDeal;
 

(c)    any waiver by LiveDeal of a material right or of a debt or payable owed to it;
 

(d)    any satisfaction or discharge of any material lien, claim, or encumbrance in favor of LiveDeal, except in the
ordinary course of business and not material in amount or scope;
 

(e)    any termination of or material amendment to a material contract or arrangement by which LiveDeal or any of its
assets or properties is bound;
 

(f)     any material change in any compensation arrangement or agreement with any employee, except changes made
in the ordinary course of business or not material in amount or scope;
 

(g)    any sale, assignment or transfer of any patents, trademarks, copyrights, trade secrets or other intangible assets
other than nonexclusive licenses under its standard license terms in the ordinary course of business;
 

(h)    any resignation or termination of employment of any Key Employee (as defined in Section 3.16) or officer of
LiveDeal;
 

(i)     any loss of, material change in relationship with, or order cancellation by, any major customer of LiveDeal;
 

(j)     any borrowing, or any mortgage, pledge, security interest, or lien with respect to any material property or asset,
except liens for taxes not yet due or payable;
 

(k)    any sale or transfer of material intangible assets or properties, except for inventory in the ordinary course of
business;
 

(l)     any loans or guarantees made by LiveDeal to or for the benefit of any person or entity, including its
employees, officers or directors, any members of their immediate families, or any business in which any of them have an interest, other than
travel and other advances to employees made in the ordinary course of its business;
 

(m)    established, entered into, adopted, amended in any material respect or terminated any benefit plan or other
material contract or arrangement with or for the benefit or welfare of any director, officer or employee of LiveDeal or any Subsidiary, except
for the issuance and sale of shares pursuant to any vested and outstanding options or warrants to purchase LiveDeal capital stock;
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(n)    any declaration, setting aside or payment or other distribution in respect of any of LiveDeal’s capital stock, or
any direct or indirect redemption, purchase or other acquisition of any of such stock by LiveDeal;
 

(o)    any agreement or commitment by LiveDeal to do any of the things described in this Section 3.6; or
 

(p)    any other event or condition of any character that might be reasonably expected at the time of such event or
condition to cause a LiveDeal Material Adverse Effect.
 

3.7   Litigation. There are no actions, suits, proceedings, orders or investigations pending or, to the knowledge of LiveDeal,
threatened against LiveDeal, at law or in equity, or before or by any federal, state, municipal or other governmental department, commission,
board, bureau, agency or instrumentality, domestic or foreign (a “Legal Proceeding”), and, to the knowledge of LiveDeal, no event has
occurred, and no claim, dispute or other condition or circumstance exists, that could be reasonably expected to give rise to or serve as a basis
of the commencement of any Legal Proceeding that will result in any material losses to LiveDeal.
 

3.8   Subsidiaries. Schedule 3.8 sets forth the name of any entity of which a majority of the outstanding voting securities or
other voting equity interests are owned, directly or indirectly, by LiveDeal (each a “Subsidiary”), and, with respect to each Subsidiary, the
jurisdiction in which it is incorporated or organized, the jurisdictions, if any, in which it is qualified to do business, the number of shares of
its authorized capital stock, the number and class of shares thereof duly issued and outstanding, the names of all stockholders or other equity
owners and the number of shares of stock owned by each stockholder or the amount of equity owned by each equity owner. Each Subsidiary
is a duly organized and validly existing corporation or other entity in good standing under the laws of the jurisdiction of its incorporation or
organization and is duly qualified or authorized to do business as a foreign corporation or entity and is in good standing under the laws of
each jurisdiction in which the conduct of its business or the ownership of its properties requires such qualification or authorization. Each
Subsidiary has all requisite corporate or entity power and authority to own its properties and carry on its business as presently conducted.
The outstanding shares of capital stock or equity interests of each Subsidiary are validly issued, fully paid and non-assessable, and all such
shares or other equity interests represented as being owned by LiveDeal are owned by it free and clear of any and all encumbrances or liens.
No shares of capital stock are held by any Subsidiary as treasury stock. There is no existing option, warrant, call, right or contract to which
any Subsidiary is a party requiring, and there are no convertible securities of any Subsidiary outstanding which, upon conversion, would
require the issuance of any shares of capital stock or other equity interests of any Subsidiary or other securities convertible into shares of
capital stock or other equity interests of any Subsidiary.
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3.9   Intellectual Property. Schedule 3.9 sets forth a true and complete list of all domestic and foreign registered patents and
patent applications, registered marks (including trademarks, service marks, and other registrable identifiers) and mark registration
applications, material unregistered marks, registered trade names, registered domain names, registered copyrights, copyright applications, and
registered designs that are owned or used by LiveDeal or any Subsidiary (collectively, the “Registered Intellectual Property”). With regard to
the material Registered Intellectual Property, all material application, maintenance, renewal or other similar fees have been properly paid and
are current, and all registrations, applications and filings are valid and remain in full force and effect. T o the knowledge of LiveDeal,
LiveDeal has sufficient ownership or rights, free an d clear of any encumbrances, to the Registered Intellectual Property and to all
unregistered marks and source identifiers, trade secrets, copyrights, computer software programs and applications (whether in source or
object code forms) and related documentation, know-how, information, proprietary rights and processes necessary for its business as now
conducted (collectively with the Registered Intellectual Property, the “Intellectual Property”). To the knowledge of LiveDeal, none of the
Intellectual Property infringes upon the proprietary rights of others. Except as set forth in Schedule 3.9, LiveDeal has not licensed Intellectual
Property owned by LiveDeal to any third party (except for nonexclusive licenses under its standard license terms in the ordinary course of
business), does not have any shared ownership interest with a third party in any Intellectual Property owned by LiveDeal, nor has it licensed
or purchased any Intellectual Property from any third party under any arrangement requiring continuing royalty, license or other payments.
LiveDeal has taken commercially reasonable action necessary to protect its Intellectual Property. Except as set forth in Schedule 3.9, no
contractor, former employee, or third party other than LiveDeal possesses any current or contingent rights to any source code that is part of
the Intellectual Property owned by LiveDeal, and the transactions contemplated by this Agreement will not result in any third party gaining a
right to access the source code included in the Intellectual Property owned by LiveDeal (as the result of an escrow release or otherwise). To
the knowledge of LiveDeal, LiveDeal has not infringed the Intellectual Property of any other person or entity, and has not received any
written communication alleging such violation. To the knowledge of LiveDeal, no contractor, former employee, or other third party has
misappropriated or infringed, or is infringing, any of the Intellectual Property owned by LiveDeal, or has asserted any claim or challenged
the validity, enforceability, continuity or ownership of the Intellectual Property of LiveDeal. To the knowledge of LiveDeal, LiveDeal’s
employees are not obligated under any contract (including licenses, covenants or commitments of any nature), or subject to any judgment,
decree or order of any court or administrative agency, that would interfere with their duties to LiveDeal or that would conflict with
LiveDeal’s business as now conducted. Each employee and consultant of LiveDeal who has made material contributions to the creation or
development of the Intellectual Property owned by LiveDeal (or otherwise has made contributions to the creation or development of the
Intellectual Property owned by LiveDeal such that without such contributions any aspect of such Intellectual Property would not function or
operate, or could not be used as currently intended) has executed a customary confidentiality, non-compete, and assignment of inventions
agreement, all of which have been provided to YP’s legal counsel or has otherwise assigned to LiveDeal all rights, title and interest in any
Intellectual Property developed by such employee or consultant during and within the scope of his employment or consultancy with
LiveDeal. To the knowledge of LiveDeal, no employees or consultants are in violation thereof.
 

3.10        Compliance with Charter Documents and Instruments. LiveDeal is not in material violation or default of any provision of
its (i) Articles of Incorporation or Bylaws, in either case as amended; (ii) any instrument, judgment, order, writ, or decree to which it is a
party or by which it is bound; or (iii) any material provision of any federal or state statute, rule or regulation applicable to LiveDeal.
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3.11        Permits. LiveDeal has all franchises, permits, licenses, and any similar authority necessary for the conduct of its business
as now being conducted by it, the lack of which could result in a LiveDeal Material Adverse Effect. LiveDeal is not in default under any of
such franchises, permits, licenses, or other similar authority.
 

3.12        Material Contracts. (a) Schedule 3.12 lists each of the following contracts and agreements (including oral agreements) of
LiveDeal (such contracts and agreements, together with all of LiveDeal’s intellectual property agreements listed or otherwise set forth on
Schedule 3.9, all contracts, agreements, leases and subleases concerning the use, occupancy, management or operation of any real property
(including all contracts, agreements, leases and subleases) set forth on Schedule 3.18, and all contracts, agreements, leases and subleases
relating to LiveDeal’s tangible personal property set forth in Schedule 3.18, being referred to herein as “Material Contracts”):
 

(i)     each contract, agreement, invoice, purchase order other arrangement for the purchase of materials or personal
property with any supplier or for the furnishing of services to LiveDeal or otherwise related to LiveDeal’s business under the terms of which
LiveDeal: (A) is likely to pay or otherwise give consideration of more than $50,000 in the aggregate over the remaining term of such contract
or (B) cannot be cancelled by LiveDeal without penalty or further payment and without more than 30 days’ notice;
 

(ii)    each contract, agreement, invoice, sales order and other arrangement, for the furnishing of services by
LiveDeal, or the sale of any property, which: (A) is likely to involve consideration of more than $50,000 in the aggregate over the remaining
term of the contract or (B) cannot be cancelled by LiveDeal without penalty or further payment and without more than 30 days’ notice;
 

(iii)   a l l broker, distributor, dealer, manufacturer’s representative, franchise, agency, sales promotion, market
research, strategic relationship, marketing, consulting and advertising contracts and agreements to which LiveDeal or any subsidiary i s a
party;
 

(iv)   all management contracts and contracts with independent contractors or consultants (or similar arrangements)
to which LiveDeal is a party and which are not cancelable without penalty or further payment and without more than 30 days’ notice;
 

(v)    all contracts and agreements relating to indebtedness of LiveDeal involving an amount borrowed greater than
$50,000;
 

(vi)   all contracts and agreements with any governmental agency to which LiveDeal is a party;
 

(vii)          all contracts and agreements that limit or purport to limit the ability of LiveDeal to compete in any line of
business or with any person or in any geographic area or during any period of time;
 

(viii)         all contracts and agreements providing for benefits under any employee benefit plan or other compensatory
arrangement;
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(ix)   all contracts and agreements providing for indemnity or warranty coverage relating to the products or services
provided by LiveDeal or any Subsidiary; and
 

(x)    all other contracts and agreements, whether or not made in the ordinary course of business, that are material to
LiveDeal, or the conduct of LiveDeal’s business, or the absence of which would result in an LiveDeal Material Adverse Effect.
 

(b)   Each Material Contract: (i) is valid and binding on the parties thereto and is i n full force and effect; and (ii) upon
consummation of the transactions contemplated by this Agreement, shall continue in full force and effect without penalty or other adverse
consequence. LiveDeal is not in material breach of, or in default under, any Material Contract. LiveDeal’s relationships with its vendors and
strategic partners are good, and to the knowledge of LiveDeal there is nothing that would lead it to conclude that any such relationship may
be in jeopardy.
 

(c)   To the knowledge of LiveDeal, no other party to any Material Contract is in material breach thereof or default thereunder.
Neither LiveDeal nor the Principal Shareholder has received any notice of termination, cancellation, breach or default under any Material
Contract.
 

(d)   LiveDeal and the Principal Shareholder have made available to YP and Merger Sub true and complete copies of all
Material Contracts.
 

(e)   There is no contract, agreement or other arrangement granting any person any preferential right to purchase, other than in
the ordinary course of business consistent with past practice, any of LiveDeal’s products or services nor requiring LiveDeal or any
Subsidiary to provide to the other parties thereto “most favored nations” pricing, nor is LiveDeal or any Subsidiary a party to any sales
contract or purchase order that is expected to result in a negative gross profit.
 

3.13        Related Party Transactions. Except as set forth on Schedule 3.13, no employee, officer, or director of LiveDeal or any
Subsidiary or member of his or her immediate family is indebted to LiveDeal, nor is LiveDeal indebted (or committed to make loans or
extend or guarantee credit) to any of them. To the knowledge of LiveDeal, none of such persons has any direct or indirect ownership interest
in any firm or corporation with which LiveDeal is affiliated or with which LiveDeal has a business relationship, or any firm or corporation
that competes or deals with LiveDeal, except that employees, officers, or directors of LiveDeal and members of their immediate families may
own up to 1% of the stock in any publicly traded company that may compete with LiveDeal. No member of the immediate family of any
officer or director of LiveDeal is directly or indirectly interested in any Material Contract with LiveDeal.
 

3.14        Employee Benefit Plans.
 

(a)    Employee Benefit Plans. Except as set forth on Schedule 3.14, LiveDeal does not have, has not maintained and
has no liability with respect to, (a) any Employee Benefit Plan (as defined below) intended to qualify under Section 401(a) or 403(a)(i) of the
Code; (b) any multi-employer plan, as defined in Section 3(37) of the Employee Retirement Income Security Act of 1974 (“ERISA”); or (c)
any employee pension benefit plan, as defined in Section 3(2) of ERISA. Schedule 3.14 contains a list setting forth each employee benefit
plan or arrangement of LiveDeal including, but not limited to, employee welfare benefit plans, deferred compensation plans, stock option
plans, bonus plans, stock purchase plans, hospitalization, disability and other insurance plans, severance or termination pay plans and
policies, whether or not described in Section 3(3) of ERISA, in which employees of LiveDeal, or their spouses or dependents, participate
(“Employee Benefit Plans”) (true and accurate copies of which, together with the most recent annual reports on Form 5500, copies of the
latest determination letters, and summary plan descriptions with respect thereto, if applicable, have been furnished to YP). With respect to
each Employee Benefit Plan (i) each has been administered in compliance in all material respects with its terms and with all applicable laws,
including, but not limited to, ERISA and the Code, and each Employee Benefit Plan intended to qualify under Sections 401(a) or 403(a) of
the Code has received a favorable determination letter from the Internal Revenue Service; (ii) no actions, suits, claims (other than benefit
claims in the ordinary course of business) or disputes are, to the knowledge of LiveDeal, pending or threatened; (iii) no audits, inquiries,
reviews, proceedings, claims, or demands are, to the knowledge of LiveDeal, pending with any governmental or regulatory agency; (iv) there
are no facts which are reasonably likely to give rise to any material liability in the event of any such investigation, claim, action, suit, audit,
review, or other proceeding; (v) all material reports, returns, and similar documents required to be filed with any governmental agency or
distributed to any plan participant have been duly or timely filed or distributed; and (vi) to the knowledge of LiveDeal, no “prohibited
transaction” for which no exemption exists under ERISA or the Code or breach of fiduciary duty has occurred within the meaning of the
applicable provisions of ERISA or the Code that is reasonably likely to give rise to a material liability.
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(b)    Welfare Plans. (i) LiveDeal is not obligated under any employee welfare benefit plan as described in Section
(3)(1) of ERISA (“Welfare Plan”) to provide medical or death benefits with respect to any employee or former employee of LiveDeal or its
predecessors after termination of employment, except as required by the Consolidated Omnibus Budget Reconciliation Act of 1985, as
amended (“COBRA”) and any other applicable statute; (ii) LiveDeal has complied in all material respects with the notice and continuation
coverage requirements of Section 4980B of the Code and the regulations thereunder with respect to each Welfare Plan that is, or was during
any taxable year for which the statute of limitations on the assessment of federal income taxes remains open, by consent or otherwise, a
group health plan within the meaning of Section 5000(b)(1) of the Code; (iii) there are no reserves, assets, surplus or prepaid premiums
under any Welfare Plan that is an Employee Benefit Plan; and (iv) LiveDeal has complied in all material respects with all applicable HIPAA
portability and privacy rules. The consummation of the transactions contemplated by this Agreement will not entitle any individual to
severance pay, and will not accelerate the time of payment or vesting, or increase the amount of compensation, due to any individual.
 

(c)    Other Liabilities. (i) None of the Employee Benefit Plans obligates LiveDeal to pay separation, severance,
termination or similar benefits solely as a result of any transaction contemplated by this Agreement or solely as a result of a “change of
control” (as such term is defined in Section 280G of the Code); (ii) all required or discretionary (in accordance with historical practices)
payments, premiums, contributions, reimbursements or accruals for all periods ending prior to or as of the Effective Time shall have been
made known to YP in writing immediately prior to the Effective Time; and (iii) none of the Employee Benefit Plans has any unfunded
liabilities that are not reflected on the March Balance Sheet or the books and records of LiveDeal. 
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3.15        Taxes.
 

(a)    LiveDeal and each Subsidiary has timely filed all Tax Returns required to be filed (taking into account any
extensions of time within which to file such Tax Returns) and such Tax Returns are complete and correct in all material respects. LiveDeal
and each Subsidiary have paid all Taxes that were shown to be due and payable on such Tax Returns.
 

(b)    Any unpaid Taxes of LiveDeal and each Subsidiary relating to the periods up to and including the Effective
Time (whether or not such Taxes are due or owing as of the Effective Time) have been properly accrued and reserved on the March Balance
Sheet as properly adjusted for operations through the Effective Time in accordance with past custom and practice of LiveDeal; provided,
however, that since the Balance Sheet Date, neither LiveDeal nor any Subsidiary has incurred any liability for Taxes arising from any
transactions outside the ordinary course of business. The unpaid aggregate Taxes of LiveDeal and each Subsidiary relating to the periods up
to and including the Effective Time (whether or not such Taxes are due or owing as of the Effective Time) do not exceed the reserve for Tax
liabilities on the March Balance Sheet (rather than any reserve for deferred Taxes established to reflect timing differences between book and
Tax income) as properly adjusted for operations through the Effective Time in accordance with past custom and practice of LiveDeal;
provided, however, that since the Balance Sheet Date, neither LiveDeal nor any Subsidiary has incurred any liability for Taxes arising from
any transactions outside the ordinary course of business.
 

(c)    Neither LiveDeal nor any Subsidiary has requested or been granted an extension of the time for filing any Tax
Return that has not yet been filed with respect to Taxes payable by or attributable to LiveDeal or any Subsidiary.
 

(d)    Neither LiveDeal nor any Subsidiary is currently or has ever been an S corporation pursuant to Section
1362(a) of the Code. 
 

(e)    There i s no Tax deficiency assessed or, to the knowledge of Principal Shareholder, t h e Shareholders’
Representative, LiveDeal, or any Subsidiary, proposed against LiveDeal or any Subsidiary and neither LiveDeal nor any Subsidiary has
executed any waiver of any statute of limitations on the assessment or collection of any Tax or governmental charge, nor have any of
LiveDeal’s or any Subsidiary’s Tax Returns ever been audited by governmental authorities nor, to the knowledge of Principal Shareholder,
the Shareholders’ Representative, LiveDeal, or any Subsidiary, are any such audits proposed.
 

(f)     LiveDeal and each Subsidiary have withheld or collected from each payment where withholding is required by
law, the amount of all Taxes required to be withheld or collected therefrom, and have paid such amounts to the proper Tax authorities.
 

(g)    No written claim has ever been made by an authority in a jurisdiction where LiveDeal or any Subsidiary does
not file Tax Returns that LiveDeal or any Subsidiary is or may be subject to Tax by that jurisdiction.
 

(h)    There are no liens for Taxes (other than Taxes not yet due and payable) upon any assets of LiveDeal or any
Subsidiary.
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(i)     Neither LiveDeal nor any Subsidiary is or has been a United States real property holding corporation within
the meaning of Section 897(c)(2) of the Code during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.
 

(j)     Neither LiveDeal nor any Subsidiary has consummated, participated in, or served as either a “tax shelter
organizer” or a “tax shelter promoter” in respect of any “tax shelter transaction” as such terms are defined in Sections 6011, 6111, and 6662
of the Code prior to the amendment of the American Jobs Creation Act of 2004;
 

(k)    Neither LiveDeal nor any Subsidiary (A) has consummated, (B) has “participated” or is currently
“participating” in, or (C) is or was a “material advisor” in respect of (x) a “tax shelter transaction”, (y) a “listed transaction” or (z) a
“reportable transaction”, as such terms are defined in Sections 6011, 6012, 6111, 6662, 6662A, or 6707A of the Code;
 

(l)     Schedule 3.15 sets forth with respect to LiveDeal and each Subsidiary as of the most recent practicable date the
amount of any net operating loss, net capital loss, unused investment or other credit, unused foreign tax, or excess charitable contribution
allocable to LiveDeal and/or each Subsidiary. 
 

(m)    Neither LiveDeal nor any Subsidiary is a party to or bound by any Tax allocation or Tax sharing agreement.
 

(n)    Neither LiveDeal nor any Subsidiary is or has ever been a member of an affiliated group filing a consolidated,
unitary, or combined Tax Return.
 

(o)    Neither LiveDeal nor any Subsidiary has distributed stock of another person or entity, or has had its stock
distributed by another person or entity within three years prior to the date of this Agreement, in a transaction that was purported or intended
to be governed in whole or in part by Sections 355 or 361 of the Code.
 

(p)    Neither LiveDeal nor any Subsidiary has received a written ruling from any taxing authority, nor entered into
any closing agreement pursuant to Section 7121 of the Code (or similar provision of state, local or foreign law).
 

(q)    Neither LiveDeal nor any Subsidiary is a party to any agreement, contract, arrangement or plan that has
resulted or could result, separately or in the aggregate, in the payment of (i) any “excess parachute payment” within the meaning of Section
280G of the Code (or any corresponding provision of state, local or foreign Tax law), or (ii) any amount that will not be fully deductible as a
result of Section 162(m) of the Code (or any corresponding provision of state, local or foreign Tax law).
 

(r)    There are no pending or, threatened actions in writing for the assessment or collection o f Taxes against
LiveDeal or any Subsidiary or (insofar as either relates to the activities or income of LiveDeal or any Subsidiary or could result in liability of
LiveDeal or any Subsidiary on the basis of joint and/or several liability) any person that was included in the filing of a Tax Return with
LiveDeal on a consolidated, combined or unitary basis;
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(s)    There are no outstanding waivers or agreements extending the statute of limitations for any period with respect
to any Tax to which LiveDeal or any Subsidiary may be subject.
 

(t)     Neither LiveDeal nor any Subsidiary has participated in or cooperated with an international boycott within the
meaning of Section 999 of the Code.
 

(u)    Neither LiveDeal nor any Subsidiary has:
 

(1)    any income reportable after the Effective Time but attributable to a transaction (e.g., an installment
sale) occurring in, or a change in accounting method made for, on or prior to the Effective Time that resulted in a deferred reporting of
income from such transaction or from such change in accounting method (other than a deferred intercompany transaction); or
 

(2)    agreed to make or required to make any adjustment under Section 481(a) of the Code.
 

(v)   For the purpose of this Agreement:
 

(i)    “Tax Return” means any returns, declarations, reports, bills, claims for refund, information returns
(including where permitted or required, any consolidated, combined or unitary returns) or other documents (including any related or
supporting schedules, statements or information) filed or required to be filed in connection with the determination, assessment or collection
of any Taxes o r in connection with the administration of any statutes, laws, rules, regulations, orders or awards of any governmental
authority relating to any Taxes.
 

(ii)   “Tax” or “Taxes” means any (a) federal, state, local or foreign income, gross receipts, franchise,
estimated, alternative minimum, add-on minimum, sales, use, transfer, title, registration, value added, excise, natural resources, severance,
stamp, occupation, premium, windfall profit, environmental, customs, duties, property (including but not limited to real property and personal
property), capital stock, social security, unemployment, disability, employment payroll, license, employee or withholding, or other tax, duty,
charge, levy, tariff, assessment, or fee of any kind whatsoever, whether computed on a separate or consolidated, unitary or combined basis or
in any other manner, including any interest, penalties additions to tax or additional amounts in respect of the foregoing; (b) liability for the
payment of any amounts of the type described in clause (a) arising as a result of being (or ceasing to be) a member of any affiliated group (or
being included (or required to be included) in any Tax Return relating thereto); and (c) liability for the payment of any amounts of the type
described in clause (a) as a result of any express or implied obligation, by contract or pursuant to law, to indemnify or otherwise assume or
succeed to the liability of any other person.
 

3.16        Labor Agreements and Actions; Employee Compensation. LiveDeal is not bound by or subject to (and none of its assets
or properties is bound by or subject to) any contract, commitment or arrangement with any labor union, and no labor union has requested or,
to the knowledge of LiveDeal, has sought to represent any of the employees, representatives or agents of LiveDeal. There is no strike or
other labor dispute involving LiveDeal pending, or to the knowledge of LiveDeal, threatened, nor is LiveDeal aware of any labor
organization activity involving its employees. Set forth on Schedule 3.16(a) is the name, job title or description, date of hire and current
salary of each current employee of LiveDeal. Set forth on Schedule 3.16(b) is are the names of the key employees of LiveDeal (each, a “Key
Employee”). LiveDeal is not aware that any officer or Key Employee, or that any group of Key Employees, intends to terminate their
employment with LiveDeal, nor does LiveDeal have a present intention to terminate the employment of any such individual. Except as set
forth on Schedule 3.16, the employment of each officer and employee of LiveDeal is terminable at the will of LiveDeal and without the
obligation to pay any severance. LiveDeal has complied in all material respects with all applicable state and federal equal employment
opportunity and other laws related to employment. Except as set forth on Schedule 3.14 or Schedule 3.16, LiveDeal is not a party to or
bound by any currently effective employment contract, deferred compensation agreement, bonus plan, incentive plan, profit sharing plan,
retirement agreement, or other employee compensation agreement.
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3.17        Environmental. LiveDeal is not in material violation of any law or legal requirement relating to the environment. No
material expenditures are or will be required in order to comply with any such law or legal requirement. No Hazardous Materials (as defined
below) are used or have been used, stored, or disposed of by LiveDeal or, to the knowledge of LiveDeal, by any other person or entity on
any property owned, leased or used by LiveDeal. “Hazardous Materials” shall include: (a) any petroleum, waste oil, crude oil, asbestos, urea
formaldehyde o r polychlorinated biphenyl; (b) any waste, gas or other substance or material that is explosive or radioactive; (c) any
“hazardous substance,” or “toxic chemical” as designated, listed or defined (whether expressly or by reference) in any statute, regulation or
other legal requirement (including the Comprehensive Environmental Response, Compensation and Liability Act) and any other so-called
“superfund” or “superlien” law and the respective regulations promulgated thereunder); (d) any other substance or material (regardless of
physical form) or form of energy that is subject to any legal requirement which regulates or establishes standards of conduct in connection
with, or which otherwise relates to, the protection of human health, plant life, animal life, natural resources, property or the enjoyment of life
or property from the presence in the environment of any solid, liquid, gas, odor, noise or form of energy; and (e) any compound, mixture,
solution, product or other substance or material that contains any substance or material referred to in clause “(a)”, “(b)”, “(c)” or “(d)” above.
 

3.18        Title to Property and Assets.
 

(a)    LiveDeal owns good and marketable title to its properties and assets reflected on the March Balance Sheet or
acquired since the date thereof, free and clear of all liens and encumbrances, except for (i) liens for current taxes not yet due and payable and
assets disposed of since the Balance Sheet Date in the ordinary course of business, and (ii) liens and encumbrances that secure debt reflected
on the March Balance Sheet.
 

(b)    Schedule 3.18 sets forth a brief description of each real property lease to which LiveDeal or an y of its
Subsidiaries is a party, and the properties subject to the real property leases set forth on Schedule 3.18, together with the Owned Real
Property, constitute all of the real estate used or occupied by LiveDeal and its Subsidiaries (the “LiveDeal Real Estate”). The LiveDeal Real
Estate has access, sufficient for the conduct of LiveDeal’s business, to public roads and to all utilities, including electricity, sanitary and
storm sewer, potable water, natural gas and other utilities, used in the operations of LiveDeal.
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(c)    The real property leases described on Schedule 3.18 are in full force and effect, and LiveDeal has a valid and
existing leasehold interest under each such lease for the term set forth therein. LiveDeal has delivered to YP complete and accurate copies of
each of the leases and none of such leases has been modified in any material respect, except to the extent that such modifications are
disclosed by the copies delivered to YP. LiveDeal is not in default, and no circumstances exist that could result in such default, under any of
such leases, nor, to the knowledge of LiveDeal, is any other party to any of such leases in default.
 

(d)    LiveDeal owns, or leases under valid leases, all buildings, machinery, equipment and other tangible assets
necessary for the conduct of its business. Schedule 3.18 sets forth a list of all equipment leases pursuant to which LiveDeal or any of its
Subsidiaries leases buildings, machinery, equipment and other tangible assets necessary for the conduct of LiveDeal’s business, copies of
which have been delivered to YP. None of such equipment leases has been modified in any material respect, except to the extent that such
modifications are disclosed by the copies delivered to YP. LiveDeal is not in default, and no circumstances exist that could result in such
default, under any of such equipment leases, nor, to the knowledge of LiveDeal, is any other party to any of such equipment leases in default.
All of the buildings, machinery, equipment and other tangible assets necessary for the conduct of LiveDeal’s business are in good condition
and repair, ordinary wear and tear excepted, and are usable in the ordinary course of business.
 

(e)    LiveDeal is not in material violation of any applicable zoning ordinance or other law, regulation or requirement
relating to the operation of any properties used in the operation of its business, and has not received any notice of any such violation, or of
the existence of any condemnation proceeding with respect to any properties owned or leased by LiveDeal.
 

3.19         Insurance. LiveDeal maintains with third parties policies of fire and casualty, liability and other forms of insurance in
such amounts, with such deductibles and retained amounts, and against such risks and losses, as are customarily carried by persons
conducting businesses or owning assets similar in type and size to those of LiveDeal, including without limitation all legally required
workers’ compensation insurance and casualty, fire and general liability insurance. There is no claim pending under any of such policies or
bonds as to which coverage has been questioned, denied or disputed by the underwriters of such policies or bonds. All premiums due and
payable under all such policies and bonds have been timely paid, and LiveDeal is otherwise in compliance in all material respects with the
terms of such policies and bonds and all such policies are in full force and effect. LiveDeal does not have any knowledge of any threatened
termination of, or material premium increase with respect to, any of such policies.
 

3.20        Books and Records. The books, records and accounts of LiveDeal: (a) are in all material respects true, complete and
correct; (b) have been maintained in accordance with good business practices on a basis consistent with prior years; (c) are stated in
reasonable detail and accurately and fairly reflect the transactions and dispositions of LiveDeal’s assets; and (d) accurately and fairly reflect
the basis for the Historical Financial Statements.
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3.21        Brokers. Except as set forth on Schedule 3.21, neither LiveDeal nor any Principal Shareholder has engaged, contracted or
dealt with any person that is or would be entitled to a broker’s commission, finder’s fee, investment banker’s fee, expense reimbursement or
similar payment from YP or Merger Sub for brokering or otherwise arranging this Agreement.
 

3.22        Disclosure. Neither this Agreement nor any of the exhibits or Schedules hereto contains any untrue statement of a material
fact or omits a material fact necessary to make the statements contained herein or therein, in light of the circumstances in which they were
made, not misleading, and there is no fact that has not been disclosed to YP that causes, or could reasonably be anticipated to cause, a
LiveDeal Material Adverse Effect.
 

3.23        Prior Option Grants. With respect to options to purchase Common Stock of LiveDeal either (i) granted o r materially
modified after October 3, 2004, or (ii) unvested as of January 1, 2005, the exercise price per share was set at the date of grant at the fair
market value of the shares on the date of grant in good faith compliance with any then existing guidance issued by the U.S. Internal Revenue
Service under Section 409A of the Code in order to avoid the relevant option being treated as deferred compensation under Section 409A of
the Code; and LiveDeal has otherwise endeavored to satisfy the requirements of Prop. Treas. Reg. Section 1.409A-1(b)(5), to the extent
required as explained in Notice 2006-4, such that the options granted after the issuance of such regulations were otherwise exempt from the
application of Code Section 409A.
 

3.24        Reorganization Treatment.
 

(a)    Reorganization. Neither LiveDeal nor any Subsidiary has taken or failed to take any action, or has any
knowledge of any fact or circumstance, that could reasonably be expected to prevent the Merger from qualifying as a reorganization within
the meaning of Section 368(a) of the Code.
 

(b)    Business. The business currently conducted by LiveDeal is LiveDeal’s “historic business” within the meaning
of Treasury Regulations Section 1.368-1(d), and no assets of LiveDeal have been sold, transferred, or otherwise disposed of that would
prevent YP, LiveDeal or another member of YP’s qualified group within the meaning of Treasury Regulations Section 1.368-1(d)(4)(ii)
from continuing the “historic business” of LiveDeal or from using a “significant portion” of LiveDeal’s “historic business assets” in a
business following the Merger, as such terms are used in Treasury Regulations Section 1.368-1(d).
 

(c)    Control. In the Merger, stock of LiveDeal representing “control” of LiveDeal (within the meaning of Section
368(c) of the Code) will be exchanged solely for “voting stock” of YP (within the meaning of Sections 368(a)(1)(B) and (2)(E) of the
Code). For purposes of the preceding sentence, any shares of LiveDeal Common Stock to be exchanged for cash or other property provided,
directly or indirectly, by YP is treated as constituting outstanding shares of LiveDeal Common Stock at the Effective Time.
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ARTICLE 4
 

ADDITIONAL AGREEMENTS
 

4.1   Expenses. YP and LiveDeal shall each bear its own expenses in connection with this Agreement and the transactions
contemplated herein; provided, however, that if the Merger is consummated YP shall pay LiveDeal’s expenses incurred in connection with
this Agreement and the transactions contemplated herein.
 

4.2   Confidentiality. Each party agrees to honor the existing Confidentiality Agreement dated March 26, 2007 between YP
and LiveDeal.
 

4.3   Form S-8. In the event that any LiveDeal Options remain issued and outstanding within 45 days of the Effective Time,
YP will file a registration under the Securities Act on Form S-8 or another appropriate form (and use its commercially reasonable efforts to
maintain the effectiveness thereof and maintain the current status of the prospectuses contained therein) with respect to the LiveDeal Options
assumed by YP pursuant hereto, and shall cause such registration statement to remain in effect for so long as any such assumed LiveDeal
Option remains outstanding.
 

4.4   Piggyback Registration Rights. If at any time during the two-year period commencing following the Effective Time, YP
determines to register for its own account or the account of others under the Securities Act, any of its equity securities, other than on Form S-
4 or Form S-8 or their then equivalents relating to equity securities to be issued solely in connection with any acquisition of any entity or
business, or equity securities issuable in connection with stock option or other employee benefit plans, then YP shall send to the LiveDeal
Shareholders written notice of such determination and, if within 20 days after receipt of such notice, a LiveDeal Shareholder shall so request
in writing, YP shall include in such registration statement all or any part of the Merger Shares or shares issuable under Section 4.5 below
(the “Registrable Shares”) owned by such LiveDeal Shareholder that such LiveDeal Shareholder requests to be registered. In the event that
the managing underwriter for said offering advises YP that market factors require limitation of the number of shares to be underwritten, then
YP shall so advise all LiveDeal Shareholders requesting registration and the number of Registrable Shares that may be included in the
registration and underwriting shall be allocated pro rata among such the LiveDeal Shareholders requesting registration and other parties
selling shares thereunder.
 

4.5   Conversion of Debt. Immediately following the Effective Time, YP shall contribute to LiveDeal 1,463,706 duly
authorized, validly issued, fully paid and nonassessable shares of YP Common Stock (the “YP/RN Note Common Stock”).  As soon as
practicable thereafter, LiveDeal shall deliver to Rajesh Navar or his affiliate a certificate or certificates representing the YP/RN Note Common
Stock in exchange for, and in cancellation of, $1,021,666.68 in principal and interest owed by LiveDeal to Rajesh Navar, which is the current
outstanding balance of the debt owed by LiveDeal to Rajesh Navar.  The delivery of the YP/RN Note Common Stock to Rajesh Navar shall
extinguish any further obligation owed with respect to such obligation by YP, LiveDeal or their affiliates.  Rajesh Navar will or will cause
his affiliate to execute a payoff certificate or such other documentation reasonably requested by YP i n connection with the transaction
described in this Section 4.5.
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4.6   Tax-Free Reorganization.
 

(a)    The parties intend the Merger to qualify together as a reorganization under Section 368(a) of the Code. Except
as specifically provided in Sections 2.8 and 3.24, neither YP, Merger Sub nor LiveDeal makes any representation or warranty to any
securityholder of either entity regarding the tax treatment of the Merger or whether the Merger will qualify together as a reorganization under
Section 368(a) of the Code. Each of the parties hereto acknowledges that it is relying on its own advisors in connection with the tax treatment
of the Merger and the other transactions contemplated by this Agreement. YP and LiveDeal shall each use all commercially reasonable good
faith efforts to cause the Merger to qualify together as a reorganization within the meaning of Section 368 of the Code.
 

(b)    Each of YP, Merger Sub and LiveDeal shall report the Merger as a reorganization within the meaning of
Section 368(a) of the Code, unless otherwise required pursuant to a “determination” within the meaning of Section 1313(a) of the Code.
 

ARTICLE 5
 

APPRAISAL RIGHTS
 

5.1   Appraisal Rights. Holders of LiveDeal Capital Stock are entitled to appraisal rights pursuant to the California Law in
connection with the Merger, any shares held by LiveDeal Shareholders who exercise and perfect such appraisal rights (“Dissenting Shares”)
will not be converted into a right to receive Merger Shares, but shall be converted into the right to receive such consideration as may be
determined to be due with respect to such Dissenting Shares pursuant to the California Law. YP shall have the right to control all
negotiations and proceedings with respect to such demand. In the event that any LiveDeal Shareholder fails to make an effective demand for
payment or otherwise loses his, her, or its status as a holder of Dissenting Shares, YP shall, as of the later of the Effective Time or ten
business days from the occurrence of such event, upon surrender by such shareholder of its certificate(s) representing LiveDeal Capital
Stock, delivery of the Transmittal Letter and compliance with Section 1.9, issue and deliver the Merger Shares, in each case without interest
thereon, to which such LiveDeal Shareholder would have been entitled to under Section 1.5.
 

ARTICLE 6
 

DOCUMENTS DELIVERED AT CLOSING
 

6.1   Documents to be Delivered by YP. YP is delivering the following documents concurrently herewith:
 

(a)    (i) a copy of the text of the resolutions by which the corporate action on the part of YP and Merger Sub
necessary to approve the Merger, the material terms of this Agreement and the issuance of the Merger Shares, the shares issuable under
Section 4.5 and the reservation of shares issuable upon exercise of LiveDeal Options and LiveDeal Warrants were taken, and (ii) certificates
executed on behalf of YP certifying, in each case, that such copy is a true, correct and complete copy of such resolutions and that such
resolutions were duly adopted and have not been amended or rescinded;
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(b)    The Escrow Agreement, executed by YP and the Escrow Agent;
 

(c)    A Noncompetition, Nondisclosure and Nonsolicitation Agreement executed by YP i n the form attached as
Exhibit F hereto; and
 

(d)    An Employment Agreement executed by YP in the form attached as Exhibit G hereto.
 

6.2   Documents to be Delivered by LiveDeal. LiveDeal is delivering the following documents concurrently herewith:
 

(a)    (i) a copy of the text of the resolutions by which the board of directors of LiveDeal approved this Agreement
(including, without limitation, the plan of merger contained herein) and the Merger; (ii) a certified copy of LiveDeal’s Articles of
Incorporation and Bylaws; and (iii) a certificate executed on behalf of LiveDeal by its corporate secretary certifying to YP that such
resolutions are true, correct and complete, were duly adopted and have not been amended or rescinded, and that prior to the Effective Time,
the Articles of Incorporation and Bylaws of LiveDeal have not been amended or rescinded;
 

(b)    The Required Consents set forth on Schedule 6.2(b);
 

(c)    A Noncompetition, Nondisclosure and Nonsolicitation Agreement executed by Rajesh Navar in the form
attached as Exhibit F hereto;
 

(d)    An Employment Agreement executed by Rajesh Navar in the form attached as Exhibit G hereto;
 

(e)    A certificate or certificates in form and substance reasonable acceptable to YP conforming to the requirements
of Treasury Regulations 1.445-2(c)(3) and 1.897-2(h), certifying that shares of capital stock of LiveDeal do not constitute “United States real
property interests” under 897(c) of the Code, together with a form of notice to the Internal revenue Service conforming with the requirements
of Income Tax Regulations Section 1.897-2(h)(2), together with written authorization for YP to deliver such notice to the Internal Revenue
Service on behalf of LiveDeal following the Effective Time;
 

(f)    The Escrow Agreement, executed by the Shareholders’ Representative;
 

(g)   Evidence reasonably satisfactory to YP that the Investor Rights Agreement, dated as of October 13, 2005, by
and among LiveDeal and the holders of LiveDeal Preferred Stock has been terminated in its entirety;
 

(h)   A copy of the resolutions adopted by the LiveDeal board of directors, terminating LiveDeal’s 401(k) plan;
 

(i)    The written unconditional resignations of all officers and directors of LiveDeal and its subsidiaries;
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(j)    A payoff certificate or other documentation reasonably requested by YP in connection with and in furtherance
of the conversion of debt described in Section 4.5;
 

(k)   The Resolutions or written consents of all holders (100%) of LiveDeal Series A Preferred Stock, Series A-2
Preferred Stock, and Series A-3 Preferred Stock, and the holders of 90% of the combined total of Series B Preferred Stock and LiveDeal
Common Stock outstanding immediately prior to the Effective Time approving the Merger and this Merger Agreement pursuant to Section
602(b) of the California Corporate Code; and
 

(l)    Evidence reasonably satisfactory to YP that LiveDeal has a minimum of $800,000 in cash in its bank account
of the Effective Time.
 

ARTICLE 7
 

INDEMNITIES
 

7.1   Survival of Representations and Warranties. All representations and warranties made by YP, Merger Sub, LiveDeal and
the Principal Shareholder in this Agreement shall survive for one year from the Effective Time. Notwithstanding the foregoing, the
representation, warranty, covenant or obligation that is the subject matter of a timely notice given pursuant to Section 7.3 shall not so expire
with respect to such notice, but rather shall remain in full force and effect until such time as each and every claim that is based upon the
subject matter of such notice has been fully and finally resolved.
 

7.2    Shareholders’ Agreement to Indemnify.
 

(a)    Subject to the limitations in this Article 7, by approval of this Agreement, each of the LiveDeal Shareholders
(other than holders of Dissenting Shares) agree to severally, and not jointly, in accordance with their respective pro rata share of the
aggregate of the total number of Merger Shares payable to the LiveDeal Shareholders hereunder, plus the number of shares of YP Common
Stock issuable pursuant to Section 4.5 (the “Pro Rata Portion”), indemnify and hold harmless YP and Merger Sub and their respective
directors, officers, employees and agents (“Indemnified Persons”) from and against all proceedings, judgments, decrees, demands, claims,
actions, losses, damages, liabilities, costs and expenses, including, without limitation, reasonable attorneys’ fees and costs (individually
referred to as a “Loss” , and collectively referred to as “Losses” ) incurred by YP, Merger Sub or their respective directors, officers,
employees or agents resulting from (i) a breach by LiveDeal or the Principal Shareholder of any representation or warranty set forth in
Article 3 or the exhibits or schedules hereto; (ii) a breach of any covenant or agreement of LiveDeal or Principal Shareholder contained in
this Agreement; (iii) any claim or cost incurred relating to the indemnification of current or former directors or officers of LiveDeal; or (iv)
any claim related to Dissenting Shares, dissenting LiveDeal Shareholders or compliance or failure to comply with applicable California Law
relating to dissenters’ rights or appraisal rights in excess of $500,000.
 

(b)    Except for remedies that cannot be waived as a matter of law or statute, claims of fraud or willful misconduct
and injunctive and provisional relief, the remedies provided in this Article 7 shall be the exclusive remedy available to YP and the other
Indemnified Persons for matters arising under the Agreement.
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(c)    For purposes of determining whether any inaccuracy of a representation or warranty has occurred and whether
any indemnified party has suffered, sustained or become subject to any Losses as a result thereof, the representations and warranties
contained in this Agreement shall apply without giving effect to any “material,” “materially” or “Material Adverse Effect,” any knowledge
qualifiers or similar qualifications contained therein, except knowledge qualifiers with respect to “threatened” matters.
 

(d)    The indemnity obligations set forth in this Section 7.2 will not apply for any Loss arising from Section 7.2(a)
until such Loss, alone or when aggregated with all other Losses arising from Section 7.2(a), exceeds $30,000, and then only for the amount
by which such Losses exceed $30,000 (the “Indemnity Basket”). The total liability of any LiveDeal Shareholder for matters arising under the
indemnity obligations set forth in Section 7.2(a) shall be limited in the aggregate to such LiveDeal Shareholder’s Pro Rata Portion of the
value of the Escrow Shares remaining in the Escrow Fund (the “Indemnity Cap”), as such value is determined by the last sale price of the YP
Common Stock as quoted on the OTC Bulletin Board for the last trading day immediately prior to the date of Closing (the “Closing Price”),
and recourse to the Escrow Fund shall be the sole and exclusive remedy of the Indemnified Persons against the LiveDeal Shareholders for
matters arising under the Agreement. Notwithstanding the foregoing, any claim for Losses by any Indemnified Person pursuant to Section
7.2(a) arising as a result of a breach by LiveDeal or the Principal Shareholder of any representation or warranty set forth in Section 3.15 shall
first be reduced by any Tax benefit attributable to any and all net operating losses, net capital losses, and net operating or capital loss
carryforwards attributable to LiveDeal and its Subsidiaries for any Taxable period ending on or prior to the Effective Time (“Pre-Closing
LiveDeal NOLs”) that are actually utilized in the Taxable period of such claim for Losses to offset any net Taxable income or gain (including
any penalties, interest or other additions to Tax) arising from such claim for Losses.  If the Indemnified Person has other Taxable income or
gain in the same Taxable period in which the net Taxable income or gain arising from such claim for Losses arises, the Pre-Closing LiveDeal
NOLs shall, for purposes of this Section 7.2(d), first be utilized to offset the net Taxable income or gain arising from such claim for Losses.
 

7.3   Notice of Claim. An Indemnified Person who has a claim which would give rise to liability pursuant to this Article 7
shall give prompt notice to the Shareholder Representative of such claim, together with a reasonable description thereof. Except as otherwise
provided in Section 8.3 with respect to Tax Proceedings, with respect to any claim by a third party, which is covered by the indemnifications
contained hereunder, the party obligated to indemnify shall be afforded the opportunity, at its expense, to defend or settle such claim if,
within 10 days of notice thereof, it acknowledges in writing its indemnification obligation hereunder, utilizes counsel reasonably satisfactory
to the indemnified party, commences such defense promptly and pursues such defense with diligence; provided, however, that such
indemnifying party shall secure the consent of the indemnified party to any settlement, which consent shall not be unreasonably withheld,
unless the amount of the settlement (together with other settlements) is below the Indemnity Basket. If an indemnified party defends any
claim hereunder, such party shall use reasonable efforts in such defense to mitigate Losses arising thereunder, and shall not settle any claim
without the consent of the indemnifying party, which shall not be unreasonably withheld. Notwithstanding the foregoing, (i) if a claim seeks
relief other than the payment of monetary damages; (ii) if the subject matter of a claim relates to the ongoing business of the indemnified
party (including with out limitation, any relationship with continuing suppliers, customers or other persons or entities with whom the
indemnified party does business), which claim, if decided against the indemnified party, could materially adversely affect the ongoing
business o r reputation of the indemnified party or its relationship to such other party; o r (iii) the indemnified party may not be fully
indemnified with respect to such claim, then, in each such case, the indemnified party alone shall be entitled to contest and defend such claim
in the first instance, but may not settle such claim without the consent of the indemnifying party, which consent will not be unreasonably
withheld, and, if the indemnified party does not contest, defend or settle such claim, the indemnifying party shall then have the right to
contest and defend such claim, but not settle such claim without the consent of the indemnified party, which consent will not be unreasonably
withheld. To the extent there is any inconsistency between the provisions of this Section 7.3 and the provisions of Section 8.3 with respect to
Tax Proceedings, the provisions of Section 8.3 shall govern.
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7.4   Satisfaction of Obligations. If an indemnifying party becomes obligated to indemnify another party with respect to any
claim for indemnification hereunder and the amount of liability with respect thereto shall have been finally determined, the indemnified party
shall deliver a notice to the indemnifying party and the Escrow Agent demanding payment pursuant to the Escrow Agreement. Additional
provisions regarding the procedures for indemnification are as set forth in the Escrow Agreement.
 

ARTICLE 8
 

TAX MATTERS
 

The following provisions shall govern the allocation of responsibility as between YP and the Principal Shareholder for certain tax
matters following the Effective Time:
 

8.1   Responsibility for Filing Tax Returns.
 

(a)    The Shareholders’ Representative shall prepare and file or otherwise furnish in proper form to the appropriate
governmental authority (or cause to be prepared and filed or so furnished) in a timely manner all Tax Returns relating to LiveDeal and any
Subsidiary that are required to be filed on or prior to the Effective Time; provided, however, that (1) Principal Shareholder will bear all costs
and expenses associated with the preparation and filing of any such Tax Returns, including all accountants’ and auditors’ fees, and (2) the
Shareholders’ Representative shall cause such Tax Returns to be prepared and filed, in a manner consistent with past practice of the
Company (subject to any departure required to comply with any applicable law). YP shall cause to be prepared and filed all Tax Returns of
LiveDeal and any Subsidiary required to be filed after the Effective Time.
 

(b)    With respect to any such Tax Return relating to LiveDeal and any Subsidiary that includes any taxable period
ending on or prior to the Effective Time or beginning before the Effective Time and ending after the Effective Time, the filing party shall
provide the other party and its authorized representatives with a copy of such completed Tax Return, together with appropriate supporting
information and schedules, as soon as reasonably practicable prior to the due date (including any extension hereof) for the filing of such Tax
Return, and such other party and its authorized representatives shall have the right to review, comment, and consent in writing (which written
consent may not be unreasonably withheld, conditioned, or delayed) on such Tax Return and statement prior to the filing of such Tax Return.
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8.2   Tax Cooperation and Exchange of Information. YP, Principal Shareholder, and the Shareholders’ Representative shall
provide each other with such cooperation and information as either of them reasonably may request of the other in filing any Tax Return,
amended Tax Return, or claim for refund, determining a liability for Taxes or a right to a refund of Taxes or participating in or conducting
any audit or other proceeding in respect of Taxes or making representations to or furnishing information to parties subsequently desiring to
purchase any part of the assets of LiveDeal or any Subsidiary, the equity of LiveDeal, or the equity of any Subsidiary. Such cooperation and
information shall include providing copies of relevant Tax Returns or portions thereof, together with related work papers and documents
relating to rulings or other determinations by governmental authorities. YP, Principal Shareholder, and the Shareholders’ Representative shall
make themselves (and their respective employees or independent contractors) reasonably available on a mutually convenient basis to provide
explanations of any documents or information provided under this Section 8.2. Any information obtained under this Section 8.2 shall be kept
confidential, except as may be otherwise necessary in connection with the filing of Tax Returns or claims for refund or in conducting an audit
or other proceeding.
 

8.3   Control of Tax Proceedings. If, subsequent to the Effective Time, YP, the Surviving Corporation, Principal Shareholder,
or the Shareholders’ Representative receives notice of a claim, suit or proceeding by any taxing authority that, if successful, could give rise to
an indemnification obligation under this Agreement related to Taxes or an additional payment of Taxes (a “Tax Proceeding”), then within 15
calendar days after receipt of such notice, YP, the Surviving Corporation, Principal Shareholder, or the Shareholders’ Representative, as the
case may be, shall give written notice of such Tax Proceeding to the other parties. The Shareholders’ Representative shall have the right to
control any Tax Proceeding relating to a taxable period ending on or prior to the Effective Time; provided, however, that with respect to any
such Tax Proceeding which may affect the Tax liability of YP, LiveDeal, the Surviving Corporation, or any Subsidiary, YP may participate
at its own cost and expense and the Shareholders’ Representative shall keep YP informed of all material developments on a timely basis,
consult with YP with respect to the resolution of such Tax Proceeding, and not resolve such Tax Proceeding without the prior written
consent of YP, which consent shall not be unreasonably withheld, conditioned or delayed. The Shareholders’ Representative and YP shall
jointly control any Tax Proceeding relating to a taxable period beginning before the Effective Time and ending after the Effective Time. YP
shall control (i) any Tax Proceeding relating to a taxable period beginning after the Effective Time and (ii) any Tax Proceeding that the
Shareholders’ Representative has the right to control but elects in writing not to control; provided, however, that with respect to any Tax
Proceeding described in clause (ii), YP shall keep the Shareholders’ Representative informed of all material developments on a timely basis
and YP shall not resolve such Tax Proceeding in a manner that could reasonably be expected to have an adverse impact on the LiveDeal
Shareholders’ indemnification obligations under this Agreement without the Shareholders’ Representative’s prior written consent, which
consent shall not be unreasonably withheld, conditioned or delayed. Each party shall bear its own costs for participating in any Tax
Proceeding.
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8.4.   Other Tax Matters.
 

(a)    Termination of Tax Sharing Agreements. I f applicable, any and all Tax sharing agreements or similar
agreements with respect to or involving LiveDeal or any Subsidiary shall be terminated as of the Effective Time and, after the Effective Time,
YP, the Surviving Corporation, or any Subsidiary shall not be bound by such agreements or have any liability thereunder.
 

(b)    Principal Shareholder’s Conduct. Except as otherwise required by law, or with the consent of YP, Principal
Shareholder and the Shareholders’ Representative covenant and agree that neither them nor their affiliates shall file or amend any Tax Return,
file any claim for refund, change any method of Tax accounting, settle or compromise any federal, state, local or foreign Tax liability
regarding LiveDeal, the Surviving Corporation, or any Subsidiary, or make or change any Tax election with respect to any Tax period, in
each case that may result in any increased tax liability of, or loss of Tax benefits by, YP, the Surviving Corporation, or any Subsidiary.
 

ARTICLE 9
 

GENERAL PROVISIONS
 

9.1   Public Statements. Except as required by applicable law, rule or regulation, including of the SEC, prior to the Effective
Time, no party shall make any public announcement or statement with respect to the Merger, this Agreement or any related transaction
without the approval of the other parties, which approval will not be unreasonably withheld. Each party agrees to consult with the other
parties prior to issuing any such public announcement or statement.
 

9.2   Notices. All notices and other communications hereunder shall be in writing and shall be sufficiently given if made by
hand delivery, by facsimile, by recognized overnight courier service, or by registered or certified mail (postage prepaid and return receipt
requested) to the parties at the following addresses (or at such other address for a party as shall be specified by it by like notice):
 

I f to YP or Merger
Sub:

YP Corp.

 4840 East Jasmine Street, Suite 105
Mesa, Arizona 85205
FAX: (480) 654-9727
Attn.: Daniel L. Coury, Sr.
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With a copy to: Snell & Wilmer L.L.P.
 One Arizona Center

Phoenix, Arizona 85004
FAX: (602) 382-6070
Attn.: Daniel M. Mahoney

  
If to LiveDeal or
Shareholders’
Representative:

 
LiveDeal Inc.

 2550 Walsh Ave, Suite 100
Santa Clara, CA 95051
FAX: (408) 855-9998
Attn.: Rajesh Navar

  
With a copy to: Latham & Watkins LLP
 140 Scott Drive,

Menlo Park, CA 94025
FAX: (650) 463-2600
Attn: Ora T. Fisher

 
All such notices and other communications shall be deemed to have been duly given: when delivered by hand, if personally

delivered; three business days after being deposited in the mail, postage prepaid, if delivered by mail; the next business day, if by recognized
overnight courier service; and when receipt acknowledged, if faxed; provided, however, notice to a party’s attorney shall not constitute notice
to such party.
 

9.3   Dispute Resolution. All claims, disputes and other matters in controversy (herein called a “Dispute”) arising directly or
indirectly out of or related to this Agreement or the Escrow Agreement, or the breach thereof, whether contractual or noncontractual, and
whether during the term or after the termination of this Agreement, will be resolved exclusively according to the procedures set forth in this
Section 9.3.
 

(a)    Negotiation. The parties will attempt to settle Disputes arising out of or relating to this Agreement, or the
breach thereof, by a meeting of two designated representatives of each party within five days after a request by either of the parties to the
other party asking for the same.
 

(b)    Mediation. If such Dispute cannot be settled at such meeting, either party within five days of such meeting may
give a written notice (a “Dispute Notice”) to the other party setting forth the nature of the Dispute. The parties will attempt in good faith to
resolve the Dispute by mediation in Phoenix, Arizona (if such Dispute is asserted by LiveDeal or the Shareholder Representative) or in Santa
Clara, California (if such Dispute is asserted by YP) under the Commercial Mediation Rules of AAA in effect on the date of the Dispute
Notice. The parties will select a person who will act as the mediator under this subsection (b) within 60 days of the date of this Agreement. If
the Dispute has not been resolved by mediation as provided above within 30 days after delivery of the Dispute Notice, then the Dispute will
be determined by arbitration in accordance with the provisions of subsection (c) below.
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(c)    Arbitration. Any Dispute that is not settled through mediation as provided in subsection (b) above will be
resolved by arbitration in Phoenix, Arizona (if such Dispute is asserted by LiveDeal or the Shareholder Representative) or in Santa Clara,
California (if such Dispute is asserted by YP), governed by the Federal Arbitration Act, 9 U.S.C. § 1 et seq., and administered by the AAA
under its Commercial Arbitration Rules in effect on the date of the Dispute Notice, as modified by the provisions of this subsection (c), by a
single arbitrator. The arbitrator selected, in order to be eligible to serve, will be a lawyer with at least 15 years experience specializing in
business matters. In the event the parties cannot agree on a mutually acceptable single arbitrator from the list submitted by the AAA, AAA
will appoint the arbitrator who will meet the foregoing criteria. The arbitrator will base the award on applicable law and judicial precedent
and, unless both parties agree otherwise, will include in such award the findings of fact and conclusions of law upon which the award is
based. Judgment on the award rendered by the arbitrator may be entered in any court having jurisdiction thereof.
 

(d)    Notwithstanding the foregoing or anything in this Agreement to the contrary:
 

(i)    Upon the application by either party to a court for an order confirming, modifying o r vacating the
award, the court will have the power to review whether, as a matter of law based on the findings of fact determined by the arbitrator, the
award should be confirmed, modified or vacated in order to correct any errors of law made by the arbitrator. In order to effectuate such
judicial review limited to issues of law, the parties agree (and will stipulate to the court) that the findings of fact made by the arbitrator will be
final and binding on the parties and will serve as the facts to be submitted to and relied on by the court in determining the extent to which the
award should be confirmed, modified or vacated; and
 

(ii)   Either party will have the right to apply to any court for an order to specifically enforce their rights
under this Agreement and the other agreements contemplated by this Agreement, including but not limited to a party’s obligation to close the
transaction and the confidentiality provisions contained in this Agreement.
 

(e)    Costs and Attorneys’ Fees. If either party fails to proceed with mediation or arbitration as provided herein or
unsuccessfully seeks to stay such mediation or arbitration, or fails to comply with any arbitration award, or is unsuccessful in vacating or
modifying the award pursuant to a petition or application for judicial review, the other party will be entitled to be awarded costs, including
reasonable attorneys’ fees, paid or incurred by such other party in successfully compelling such arbitration or defending against the attempt
to stay, vacate or modify such arbitration award and/or successfully defending or enforcing the award.
 

(f)    Tolling of Statute of Limitations. All applicable statutes of limitations and defenses based upon the passage of
time will be tolled while the procedures specified in this Section 9.3 are pending. The parties will take such action, if any, required to
effectuate such tolling.
 

9.4   Interpretation. The headings contained in this Agreement are for reference purposes only and shall not affect in any way
the meaning or interpretation of this Agreement. References to Sections and Articles refer to sections and articles of this Agreement unless
otherwise stated. Words such as “herein,” “hereinafter,” “hereof,” “hereto,” “hereby” and “hereunder,” and words of like import, unless the
context requires otherwise, refer to this Agreement (including the exhibits and attachments hereto). As used in this Agreement, the
masculine, feminine and neuter genders shall be deemed to include the others if the context requires. The term “Agreement” means
collectively this Agreement and the agreements, certificates and other documents delivered hereunder. For purposes of this Agreement,
LiveDeal means LiveDeal and its subsidiaries, where appropriate.
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9.5   Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction
to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full
force and effect and shall in no way be affected, impaired or invalidated and the parties shall negotiate in good faith to modify this Agreement
to preserve each party’s anticipated benefits under this Agreement.
 

9.6   Governing Law. This Agreement and the transactions contemplated hereby, and all disputes between the parties under or
relating to this Agreement or the fact and circumstances leading to its execution, whether in contract, tort or otherwise, shall be governed by
the laws of the State of Arizona, without reference to conflict of laws principles that would require the application of any other law.
 

9.7   Counterparts. This Agreement may be executed in any number of counterparts, each of which will be an original as
regards any party whose signature appears thereon and all of which together will constitute one and the same instrument. This Agreement
will become binding when one or more counterparts hereof, individually or taken together, will bear the signatures of all parties reflected
hereon as signatories.
 

9.8   Miscellaneous. This Agreement (together with all other exhibits, appendices, documents and instruments referred to
herein): (a) constitutes the entire agreement, and supersedes all other prior agreements, representations, warranties and undertakings, both
written and oral, among the parties, with respect to the subject matter hereof; (b) except as set forth in Article 7, is not intended to confer
upon any other person any rights or remedies hereunder; and (c) shall not be assigned by operation of law or otherwise, except that YP and
Merger Sub may assign all or any portion of their rights under this Agreement to any wholly-owned subsidiary, but no such assignment
shall relieve YP and Merger Sub of their obligations hereunder, and except that this Agreement may be assigned by operation of law to any
corporation with or into which YP may be merged or otherwise sold, including through sale of assets or stock.
 

[SIGNATURE PAGE FOLLOWS]
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MERGER AGREEMENT
 

SIGNATURE PAGE
 

IN WITNESS WHEREOF, YP, Merger Sub, LiveDeal, and the Principal Shareholder have caused this Agreement to be executed
on the date first written above.
 
 YP CORP., a Nevada corporation

  
 /s/ Daniel L. Coury, Sr.
 By: Daniel L. Coury, Sr.

Title: Chief Executive Officer
  
  
 LD ACQUISITION CO., a California corporation

  
 /s/ Daniel L. Coury, Sr.
 By: Daniel L. Coury, Sr.

Title: President
  
  
 LIVEDEAL, INC., a California corporation

  
 /s/ Rajesh Navar
 By: Rajesh Navar

Title: Chief Executive Officer and President
  
  
 PRINCIPAL SHAREHOLDER:

  
 Rajesh & Arati Navar Living Trust dated 9/23/2002

  
 /s/ Rajesh Navar
 Rajesh Navar, Co-Trustee

  
 /s/ Arati Navar
 Arati Navar, Co-Trustee

  
  
 SHAREHOLDERS’ REPRESENTATIVE:

  
 /s/ Rajesh Navar
 Rajesh Navar
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ESCROW AGREEMENT
 

THIS ESCROW AGREEMENT (the “Agreement”) dated as of June 6, 2007, by and among YP Corp., a Nevada corporation
(“YP”); Rajesh Navar (the “Representative”), in his capacity as the Representative of the former shareholders of LiveDeal, Inc. a California
corporation (“LiveDeal”); and Thomas Title & Escrow, LLC, an Arizona limited liability company, as escrow agent (the “Escrow Agent”).
 

RECITALS
 

A.    YP, LiveDeal, LD Acquisition Co., a California corporation and wholly-owned subsidiary of YP (“Merger Sub”);
Rajesh Navar and Arati Navar, Trustees of the Rajesh & Arati Navar Living Trust dated 9/23/2002; and the Representative are parties to that
certain Agreement and Plan of Merger dated as of the date hereof (the “Merger Agreement”), pursuant to which the Merger Sub will merge
with and into LiveDeal so that LiveDeal will become a wholly-owned subsidiary of Buyer. Capitalized terms used herein, which are not
otherwise defined herein, shall have the meanings ascribed to them in the Merger Agreement.
 

B.    Pursuant to Article 7 of the Merger Agreement, YP is to be indemnified in certain respects.
 

C.    The parties desire to establish an escrow fund as collateral security for the indemnification obligations under Article 7 of
the Merger Agreement. The Representative has been designated pursuant to the Merger Agreement to represent all of the former
shareholders of LiveDeal (the “Shareholders”) and act on their behalf for purposes of this Agreement.
 

NOW, THEREFORE, for good and valuable consideration, the sufficiency and receipt of which are hereby acknowledged, the
parties hereto, intending to be legally bound, hereby agree as follows:
 

1.     Concurrently with the execution hereof, the Escrow Agent, in its capacity as the Escrow Agent pursuant to the Merger
Agreement, has withheld 20% of the total number of Merger Shares and shares issuable pursuant to Section 4.5 of the Merger Agreement
(the “Escrow Fund”).
 

(a)    The Escrow Agent hereby agrees to act as escrow agent and to hold, safeguard and disburse the Escrow Fund
pursuant to the terms and conditions hereof. It shall treat the Escrow Fund as a trust fund in accordance with the terms of this Agreement and
not as the property of YP. Its duties hereunder shall cease upon its distribution of the entire Escrow Fund in accordance with this Agreement.
 

(b)    During the period the Escrow Fund is held by the Escrow Agent (the “Escrow Period”), all cash dividends or
property (other than stock) distributed with respect to the Merger Shares included in the Escrow Fund (the “Escrow Shares” ) shall be
promptly paid to the Shareholders, but all stock distributed with respect to the Escrow Shares, whether by way of stock dividends, stock
splits or otherwise, shall be delivered to the Escrow Agent to hold in accordance with the terms hereof. As used herein, the term “Escrow
Shares” shall be deemed to include the stock distributed thereon, if any. For the avoidance of doubt, all taxes relating to any distribution or
dividend with respect to the Escrow Shares shall be the responsibility of the Shareholders.
 



(c)    The Representative shall have the right, in his sole discretion, on behalf of the Shareholders, to direct the
Escrow Agent in writing as to the exercise of any voting rights pertaining to the Escrow Shares, and the Escrow Agent shall comply with
any such written instructions. In the absence of such instructions, the Escrow Agent shall not vote any of the Escrow Shares. 

 
(d)    During the Escrow Period, no sale, transfer or other disposition may be made of any or all of the Escrow

Shares except (i) by gift to a member of a Shareholder’s immediate family or to a trust, the beneficiary of which is a Shareholder or a
member of a Shareholder’s immediate family; (ii) by virtue of the laws of descent and distribution upon death of any Shareholder; or (iii)
pursuant to a qualified domestic relations order; provided, however, that such permissive transfers may be implemented only upon the
respective transferee’s written agreement to be bound by the terms and conditions of this Agreement. During the Escrow Period, the
Shareholders shall not pledge or grant a security interest i n the Escrow Shares or grant a security interest in their rights under this
Agreement.
 

(e)    YP hereby agrees to pay Escrow Agent for its services hereunder in accordance with Escrow Agent’s fee
schedule as attached as Schedule I hereto as in effect from time to time and to pay all expenses incurred by Escrow Agent in connection with
the performance of its rights hereunder and otherwise in connection with the preparation, operation, administration and enforcement of this
Escrow Agreement, including, without limitation, attorney’s fees, brokerage costs and related expenses, incurred by Escrow Agent.
 

2.    YP may make a claim for indemnification pursuant to Article 7 of the Merger Agreement (“Indemnity Claim”) against
the Escrow Fund by giving notice (a “Notice” ) to the Representative (with a copy to the Escrow Agent) specifying (i) the covenant,
representation, warranty, agreement, undertaking or obligation contained in the Merger Agreement, which it asserts has been breached or
otherwise entitles YP to indemnification; (ii) in reasonable detail, the nature and dollar amount of any indemnity claim YP may have by
reason thereof under the Merger Agreement; and (iii) whether the Indemnity Claim results from a third-party claim against YP. YP also shall
deliver to the Escrow Agent (with a copy to the Representative), concurrently with its delivery to the Escrow Agent of the Notice, a
certification as to the date on which the Notice was delivered to the Representative.
 

(a)    If the Representative shall give a notice to YP (with a copy to the Escrow Agent) (a “Counter Notice”), within
30 days following the date of receipt (as specified in YP’s certification) by the Representative of a copy of the Notice, disputing whether the
Indemnity Claim is indemnifiable under Article 7 of the Merger Agreement, the parties shall attempt to resolve such dispute in accordance
with the dispute resolution provisions under Section 9.3 of the Merger Agreement. If no Counter Notice with respect to an Indemnity Claim
is received by the Escrow Agent from the Representative within such 30-day period, the Indemnity Claim shall be deemed to be an
Established Claim (as defined in Section 2(b) below).
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(b)    As used in this Agreement, “Established Claim” means any (i) Indemnity Claim deemed established pursuant
to the penultimate or the last sentence of Section 2(a) above, (ii) Indemnity Claim resolved in favor of YP by settlement of the parties
pursuant to Section 9.3(a) or 9.3(b) of the Merger Agreement, in either case resulting in a dollar award to YP, (iii) Indemnity Claim
established by the decision of an arbitrator pursuant to Section 9.3(c) of the Merger Agreement, resulting in a dollar award to YP, (iv) an
Indemnity Claim which has been sustained by a final determination (after exhaustion of any appeals) of a court of competent jurisdiction
pursuant to Section 9.3(d) of the Merger Agreement, resulting in a dollar award to YP; or (v) a third-party claim which has been settled or
sustained by a final determination (after exhaustion of any appeals) of a court of competent jurisdiction pursuant to Section 7.4 of the Merger
Agreement, resulting in a dollar award to YP.
 

(c)    Promptly after an Indemnity Claim becomes an Established Claim, YP shall deliver a notice to the Escrow
Agent directing the Escrow Agent to pay to YP, and the Escrow Agent shall pay to YP, an amount equal to the aggregate dollar amount of
the Established Claim (or, if at such time there remains in the Escrow Fund less than the full amount so payable, the full amount remaining in
the Escrow Fund).
 

(d)    Payment of an Established Claim shall be made solely in Escrow Shares, pro rata from the account maintained
on behalf of each Shareholder. In such event, the Escrow Agent shall promptly cause the appropriate number of such shares that have an
aggregated value equal to the aggregated dollar amount of the Established Claim, rounded to the nearest whole number of such shares, to be
transferred from the Escrow Fund to YP, or its order, to the extent of the number of Escrow Shares remaining in the Escrow Fund. For
purposes of the foregoing, the value of the shares shall be based upon the Closing Price (as that term is defined in the Merger Agreement).
The parties hereto (other than the Escrow Agent) agree that the foregoing right to make payments of Established Claims in Escrow Shares
may be made notwithstanding any other agreements restricting or limiting the ability of any Shareholder to sell any Escrow Shares or
otherwise.
 

3.    On the first Business Day after the first anniversary of the Closing Date, upon written instruction from YP, the Escrow
Agent shall distribute and pay to each Shareholder who has an interest in the Escrow Fund the Escrow Shares then in such Shareholder’s
account in the Escrow Fund, unless at such time there are any Indemnity Claims with respect to which Notices have been received but which
have not been resolved pursuant to Section 2 hereof or in respect of which the Escrow Agent has not been notified of, and received a copy
of, a final determination (after exhaustion of any appeals) by a court of competent jurisdiction, as the case may be (in either case, “Pending
Claims”), and which, if resolved or finally determined in favor of YP, would result in a payment to YP, in which case the Escrow Agent
shall retain, and the total amount of such distributions to such Shareholder shall be reduced by, the “Pending Claims Reserve” (as hereafter
defined). Thereafter, if any Pending Claim becomes an Established Claim, the Escrow Agent shall promptly pay to YP an amount in respect
thereof determined in accordance with paragraph 2(d) above, and to each Shareholder the amount by which the remaining portion of his
account in the Escrow Fund exceeds the then Pending Claims Reserve (determined as set forth below). If any Pending Claim is resolved
against YP, the Escrow Agent shall promptly pay to each Shareholder the amount by which the remaining portion of his account in the
Escrow Fund exceeds the then Pending Claims Reserve. Upon resolution of all Pending Claims, the Escrow Agent shall pay to such
Shareholder the remaining portion of his account in the Escrow Fund. As used herein, the “Pending Claims Reserve” at any time shall mean
an amount equal to the sum of the aggregate dollar amounts claimed to be due with respect to all Pending Claims (as shown in the Notices of
such Claims).
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4.    The Escrow Agent shall cooperate in all respects with YP and the Representative i n the calculation of any amounts
determined to be payable to YP in accordance with this Agreement.
 

5.     (a)    The Escrow Agent undertakes to perform only such duties as are expressly set forth herein. It is understood
that the Escrow Agent is not a trustee or fiduciary and is acting hereunder merely in a ministerial capacity.
 

(b)    The Escrow Agent shall not be liable for any action taken or omitted by it in good faith and in the exercise of
its own best judgment, and may rely conclusively and shall be protected in acting upon any order, notice, demand, certificate, opinion or
advice of counsel (including counsel chosen by the Escrow Agent), statement, instrument, report or other paper or document (not only as to
its due execution and the validity and effectiveness of its provisions, but also as to the truth and acceptability of any information therein
contained) which is believed by the Escrow Agent to be genuine and to be signed or presented by the proper person or persons. The Escrow
Agent shall not be bound by any notice o r demand, or any waiver, modification, termination or rescission of this Agreement unless
evidenced by a writing delivered to the Escrow Agent signed by the proper party or parties and, if the duties or rights of the Escrow Agent
are affected, unless it shall have given its prior written consent thereto.
 

(c)    The Escrow Agent’s sole responsibility upon receipt of any notice requiring any payment to YP pursuant to
the terms of this Agreement or, if such notice is disputed by YP or the Representative, the settlement with respect to any such dispute,
whether by virtue of joint resolution, mediation, arbitration or determination of a court of competent jurisdiction, is to pay to YP the amount
specified in such notice, and the Escrow Agent shall have no duty to determine the validity, authenticity or enforceability of any specification
or certification made in such notice.
 

(d)    The Escrow Agent shall not be liable for any action taken by it in good faith and believed by it to be authorized
or within the rights or powers conferred upon it by this Agreement, and may consult with counsel of its own choice and shall have full and
complete authorization and protection for any action taken or suffered by it hereunder in good faith and in accordance with the opinion of
such counsel.
 

(e)    The Escrow Agent may resign at any time and be discharged from its duties as escrow agent hereunder by its
giving the other parties hereto written notice and such resignation shall become effective as hereinafter provided. Such resignation shall
become effective at such time that the Escrow Agent shall turn over the Escrow Fund to a successor escrow agent appointed jointly by YP
and the Representative. If no new escrow agent is so appointed within the 60-day period following the giving of such notice of resignation,
the Escrow Agent may deposit the Escrow Fund with any court it reasonably deems appropriate.
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(f)     In the event of a dispute between the parties as to the proper disposition of the Escrow Fund, the Escrow
Agent shall be entitled (but not required) to deliver the Escrow Fund into the United States District Court for the District of Arizona and,
upon giving notice to YP and the Representative of such action, shall thereupon be relieved of all further responsibility and liability.
 

(g)    The Escrow Agent shall be indemnified and held harmless by YP from and against any expenses, including
counsel fees and disbursements, or loss suffered by the Escrow Agent in connection with any action, suit or other proceeding involving any
claim which in any way, directly or indirectly, arises out of or relates to this Agreement, the services of the Escrow Agent hereunder, or the
Escrow Fund held by it hereunder, other than expenses or losses arising from the gross negligence or willful misconduct of the Escrow
Agent. Promptly after the receipt by the Escrow Agent of notice of any demand or claim or the commencement of any action, suit or
proceeding, the Escrow Agent shall notify the other parties hereto in writing. In the event of the receipt of such notice, the Escrow Agent, in
its sole discretion, may commence an action in the nature of interpleader in an appropriate court to determine ownership or disposition of the
Escrow Fund or it may deposit the Escrow Fund with the clerk of any appropriate court or it may retain the Escrow Fund pending receipt of
a final, non-appealable order of a court having jurisdiction over all of the parties hereto directing to whom and under what circumstances the
Escrow Fund are to be disbursed and delivered.
 

(h)    The Escrow Agent shall be entitled to reasonable compensation from YP for all services rendered by it
hereunder. The Escrow Agent shall also be entitled to reimbursement from YP for all expenses paid or incurred by it in the administration of
its duties hereunder including, but not limited to, all counsel, advisors’ and agents’ fees and disbursements and all taxes or other
governmental charges. Escrow Agent may consult with its counsel or other counsel satisfactory to it concerning any question relating to its
duties or responsibilities hereunder or otherwise in connection herewith and shall not be liable for any action taken, suffered or omitted by it
in good faith upon the advice of such counsel.
 

(i)     From time to time on and after the date hereof, YP and the Representative shall deliver or cause to be delivered
to the Escrow Agent such further documents and instruments and shall do or cause to be done such further acts as the Escrow Agent shall
reasonably request to carry out more effectively the provisions and purposes of this Agreement, to evidence compliance herewith or to assure
itself that it is protected in acting hereunder.
 

(j)     Notwithstanding anything herein to the contrary, the Escrow Agent shall not be relieved from liability
hereunder for its own gross negligence or its own willful misconduct.
 

(k)    Escrow Agent shall not have any duties, responsibilities or obligations except those expressly set forth in this
Agreement, and no implied covenants, responsibilities, duties, obligations or liabilities shall be interpreted into this Escrow Agreement. 
Without limiting the generality of the foregoing, Escrow Agent: (i) shall not be subject to implied covenants, including but not limited to the
covenant of good faith and fair dealing; and (ii) shall not have any duty to take any discretionary action or exercise any discretionary powers.
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6.    This Agreement expressly sets forth all the duties of the Escrow Agent with respect to any and all matters pertinent
hereto. The Escrow Agent shall not be bound by the provisions of any agreement among the parties hereto except this Agreement and shall
have no duty to inquire into the terms and conditions of any agreement made or entered into in connection with this Agreement, including,
without limitation, the Merger Agreement.
 

7.    This Agreement shall inure to the benefit of and be binding upon the parties and their respective heirs, successors,
assigns and legal representatives. This Agreement and the transactions contemplated hereby, and all disputes between the parties under or
relating to this Agreement or the facts and circumstances leading to its execution, whether in contract, tort or otherwise, shall be governed by
the laws of the State of Arizona, without reference to conflict of laws principles that would require the application of any other law. This
Agreement cannot be amended, modified or terminated except by a writing signed by YP, the Representative and the Escrow Agent.
 

8.    YP and the Representative each hereby consents to the exclusive jurisdiction of Arizona and federal courts sitting in
Maricopa County with respect to any claim or controversy arising out of this Agreement, subject in all respects to the dispute resolution
provisions set forth in Section 2. Service of process in any action or proceeding brought against YP or the Representative in respect of any
such claim or controversy may be made upon it by registered mail, postage prepaid, return receipt requested, at the address specified in
Section 9.2 of the Merger Agreement.
 

9.    All notices and other communications under this Agreement shall be in writing and shall be deemed given if given by
hand or delivered by nationally recognized overnight carrier, or if given by telecopier and confirmed by mail (registered or certified mail,
postage prepaid, return receipt requested), to the respective parties as follows:
 

(a)    If to YP or the Representative, at the respective addresses as specified in Section 9.2 of the Merger Agreement.
 

(b)    If to the Escrow Agent, to it at:
 

Thomas Title & Escrow, LLC
14500 North Northsight Boulevard, Suite 133
Scottsdale, Arizona 85260
Attn: Escrow Department
Facsimile No.: (480) 222.1117
Telephone No.: (480) 222.1116

 
or to such other person or address as any of the parties hereto shall specify by notice in writing to all the other parties hereto.
 

10.    (a)   If this Agreement requires a party to deliver any notice or other document, and such party refuses to do so,
the matter shall be resolved in the same manner as provided in Section 9.3 of the Merger Agreement.
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(b)    All notices delivered to the Escrow Agent shall refer to the provision of this Agreement under which such
notice is being delivered and, if applicable, shall clearly specify the aggregate dollar amount due and payable to YP.
 

(c)    This Agreement may be executed in any number of counterparts, each of which shall b e deemed to be an
original instrument and all of which together shall constitute a single agreement.
 

[SIGNATURE PAGE FOLLOWS]
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ESCROW AGREEMENT
 

SIGNATURE PAGE
 

IN WITNESS WHEREOF, YP, Escrow Agent and Representative have caused this Agreement to be executed on the date first
written above.
 
 YP:
  
 YP, a Nevada corporation

  
  /s/ Daniel L. Coury, Sr.
 By: Daniel L. Coury, Sr.

Its: Chief Executive Officer
  
 ESCROW AGENT:
  
 Thomas Title & Escrow

  
 /s/ Diane F. Carpenter
 By: Diane F. Carpenter

Its: Vice President
  
 REPRESENTATIVE:
  
  /s/ Rajesh Navar
 Rajesh Navar

 



Schedule I

Escrow Agent Fees
 
Extra fees apply for custom reports according to Escrow Agent’s fee schedule.  
 
 



EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement”) is made and entered into on June 6, 2007 by and between YP Corp., a Nevada
Corporation (the “Company”), and Rajesh Navar (“Executive”). This agreement supersedes any other Agreement between Executive and
Company.

In consideration of the mutual promises, covenants and agreement herein contained, intending to be legally bound, the parties agree
as follows:
 

1.    Employment. The Company hereby agrees to employ Executive, and Executive hereby agrees to serve, subject to the
provisions of this Agreement, as an employee of the Company in the position of President. Executive will perform all services and acts
reasonably necessary to fulfill the duties and responsibilities of his position and will render such services on the terms set forth herein and
will report to the Company’s Chief Executive Officer (“CEO”). Executive agrees to devote his business time, attention and energies to the
extent reasonably necessary to perform the duties assigned hereunder, and to perform such duties diligently, faithfully and to the best of his
abilities. It is expressly understood and agreed that Executive shall have the right to engage in any activities that are generally engaged in by
executives of his position and status, provided that Executive agrees to refrain from any activity that interferes with the performance of
Executive’s duties hereunder.

2.    Term. This Agreement is for the three-year period (the “Term”) commencing on the date hereof and terminating on the
third anniversary of such date, or upon the date of termination of employment pursuant to Section 8 of this Agreement; provided, however,
that commencing on the third anniversary of the date hereof and each anniversary thereafter the Term will automatically be extended for one
additional year unless, not later than 90 days prior to any such anniversary, either party hereto will have notified the other party hereto that
such extension will not take effect, in which event the Term shall end on the last day of the then current period.

3.    Place of Performance. Executive will perform his duties and conduct business on behalf of the Company at a location
mutually agreed upon with the CEO and shall be permitted to telecommute provided that it does not substantially interfere with the
performance of his duties hereunder.

4.    Compensation. Executive’s salary during the first year of the Term will be at the annual rate of $300,000 (the “Annual
Salary”), payable in accordance with the Company’s regular payroll practices. During the Term, commencing with the second year o f the
Term, the Annual Salary shall be increased on an annual basis at a rate of at least 10% of the preceding year’s Annual Salary. All applicable
withholdings, including taxes, will be deducted from such payments.

5.    Business Expenses. During the Term, the Company will reimburse Executive for all business expenses incurred by him
in connection with his employment, upon submission by the Executive of receipts and other documentation in conformance with the
Company’s normal procedures for executives of Executive’s position and status.

6.    Vacation, Holidays and Sick Leave. During the Term, Executive will be entitled to paid vacation (21 business days per
calendar year), paid holidays and paid sick leave in accordance with the Company’s standard policies for its officers, as may be amended
from time to time.

7.    Benefits. During the Term, Executive will be eligible to participate fully in all health, disability and dental benefits,
insurance programs, pension and retirement plans and other employee benefit and compensation arrangements (collectively, the “Employee
Benefits”) available to senior officers of the Company generally, as the same may be amended form time to time by the Board.



8.    Termination of Employment.

a)    Notwithstanding any provision of this Agreement to the contrary, the employment of Executive hereunder will
terminate on the first to occur of the following dates:

(i)     the date of Executive’s death;

(ii)    the date on which Executive has experienced a Disability (as defined below), and the Company gives
Executive notice of termination on account of Disability;

(iii)   the date on which Executive has engaged in conduct that constitutes Cause (as defined below), and the
Company gives Executive notice of termination for Cause;

(iv)   expiration of the Term without renewal or extension;

(v)    the date on which the Company gives Executive notice of termination for any reason other than the
reasons set forth in (i) through (iv) above;

(vi)   the date on which Executive gives the Company notice of termination for Good Reason (as defined
below); or

(vii)          the date that is 60 days following the date on which Executive gives the Company notice of termination
for any reason other than Good Reason.

b)    For purposes of the Agreement, “Disability” will mean an illness injury or other incapacitation condition as a
result of which Executive is unable to perform, with reasonable accommodation, the services required to be performed under this
Agreement for 180 consecutive days during the Term. In any such event, the Company, in its sole discretion, may terminate this
Agreement by giving notice to Executive of termination for Disability. Executive agrees to submit to such medical examinations as
may be necessary to determine whether a Disability exists, pursuant to such reasonable requests made by the Company from time to
time. Any determination as to the existence of a Disability will be made by a physician mutually selected by the Company and
Executive.

c)    For purposes of the Agreement, “Cause” will mean the occurrence of any of the following events, as reasonably
determined by the Board:

(i)     Executive’s willful and continued refusal to substantially perform his duties hereunder;

(ii)    Executive’s conviction of a felony, or his guilty plea to or entry of a nolo contendere plea to a felony
charge;

(iii)   Executive’s breach of any material term of this Agreement or the Company’s written policies and
procedures, as in effect from time to time; provided, however, that with respect to (i), or (iii) above, such termination for
Cause will only be effective if the conduct constituting Cause is not cured by Executive within 3 0 days of receipt by
Executive of notice specifying in reasonable detail the nature of the alleged breach. For purposes of this Section 8(c), no act
or omission by Executive shall be considered “willful” unless done, or not done, by Executive in bad faith or without
reasonable belief that such act or omission was in the best interests of the Company, and any act or omission by Executive
based upon or consistent with authority given to Executive under this Agreement or by the Board or upon advice of the
Company’s counsel, shall be conclusively presumed to be done in good faith and in the best interests of the Company.
There shall be a presumption that Executive has not violated Section 8(c)(i) and (iii) above until there is a finding by the fact
finder (i.e., judge, jury, or arbitrator) of wrongdoing sufficient to justify termination for Cause under these sections. Until
such a finding is made, Executive shall receive all the payments and benefits that he would otherwise receive if his
employment was terminated pursuant to Section 8(a)(v) or (vi) above.
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d)    For purposes of this Agreement, “Good Reason” will mean the occurrence of any of the following events, as
reasonably determined by Executive:

(i)     A substantial reduction in Executive’s responsibilities and duties by the Board or adverse change in job
title;

(ii)    The removal of Executive from the Board other than for cause;

(iii)   The failure of the Company to pay executive on a timely basis his total Annual Salary and/or bonuses
or payments earned;

(ii)    the Company’s breach of any material term of this Agreement; provided that in all cases Executive will
have provided the Company with notice and not less than a 15 calendar day opportunity to cure the conduct that Executive
claims constitutes Good Reason; and/or

(iii)   a Change of Control shall have occurred. For purposes of this Agreement, “Change of Control” shall
have the meaning ascribed to it in the Company’s 2003 Stock Plan.

9.    Compensation in Event of Termination. Upon termination of the Term, this Agreement will terminate and the
Company will have no further obligation to Executive except to pay the amounts set forth in this Section 9.

a)    In the event Executive’s employment is terminated pursuant to Sections 8 (a)(i), (ii), (iii), (iv) or (vii) on or before
the expiration of the Term, Executive or his estate, conservator or designated beneficiary, as the case may be, will be entitled to
payment of any earned but unpaid Annual Salary for the year in which the Executive’s employment is terminated through the date of
termination, as well as any accrued but unused vacation, reimbursement of expenses and vested benefits to which Executive is
entitled in accordance with the terms of each applicable Employee Benefits plan.

b)    In the event Executive’s employment is terminated pursuant to Section 8(a)(i), Executive’s estate, conservator or
designated beneficiary, as the case may be, will be entitled to receive, in addition to Executive’s accrued salary and benefits through
the date of death, a lump sum payment equivalent to three months’ of Executive’s Annual Salary in effect at the time of death;

3



c)    In the event Executive’s employment is terminated pursuant to Section 8(a)(v) or (vi) on or before the expiration
of the Term, and provided that Executive executes a valid release of any and all claims that Executive may have relating to his
employment against the Company and its agents, including, but not limited to, its officers, directors and employees, in a form provide
by the Company, Executive will be entitled to receive on the date of termination, as his sole and exclusive remedy, the amounts set
forth above in Section 9(a), plus a lump sum amount equal to three months of Annual Salary that Executive would receive under the
Agreement if his employment with the Company had not been terminated. Executive shall have no duty to mitigate in order to receive
the benefits set forth herein and the benefits shall not be reduced or offset by other income payment or profits received by Executive
from any source. If Executive Dies before he receives the above payment, the Company will distribute the benefits to Executive’s
beneficiary as soon as administratively feasible following the date of Executive’s death.

10.   Confidentiality. Executive covenants and agrees that he will not at any time during or after the end of the Term, without
written consent of the Company or as may be required by law or valid legal process, directly or indirectly, use for his own account, or
disclose to any person, firm or corporation, other than authorized officers, directors, attorneys, accountants and employees of the Company
or its subsidiaries, Confidential Information (as hereinafter defined) of the Company. As used herein, “Confidential Information” of the
Company means information about the Company of any kind, nature or description, including but not limited to, any proprietary information,
trade secrets, data, formulae, supplier, client and customer lists or requirements, price lists or pricing structures, marketing and sales
information, business plans or dealings and financial information and plans as well as all papers, resumes and records (including computer
records) that are disclosed to or otherwise known to Executive as a direct or indirect consequence of Executive’s employment with the
Company, which information is not generally known to the public or in the businesses in which the Company is engaged. Confidential
Information also includes any information furnished to the Company by a third party with restrictions on its use or further disclosure.

11.   Dispute Resolution. Except for an action exclusively seeking injunctive relief, any disagreement, claim or controversy
arising under or in connection with this Agreement, including Executive’s employment or termination of employment with the Company will
be resolved exclusively by arbitration before a single arbitrator in accordance with the National Rules for the Resolution of Employment
Disputes of the American Arbitration Association (the “Rules”), provided that, the arbitrator will allow for discovery sufficient to adequately
arbitrate any statutory claims, including access to essential documents and witnesses; provided further, that the Rules will be modified by the
arbitrator to the extent necessary to be consistent with applicable law. The arbitration will take place in Santa Clara, California. The award of
the arbitrator with respect to such disagreement, claim or controversy will be in writing with sufficient explanation to allow for such
meaningful judicial review as permitted by law, and that such decision will be enforceable in any court of competent jurisdiction and will be
binding on the parties hereto. The remedies available in arbitration will be identical to those allowed at law. The arbitrator will be entitled to
award reasonable attorneys’ fees to the prevailing party in any arbitration or judicial action under this Agreement, consistent with applicable
law. The Company and Executive each will pay its or his own attorneys’ fees and costs in any such arbitration, provided that, the Company
will pay for any costs, including the arbitrator’s fee, that Executive would not have otherwise incurred if the dispute were adjudicated in a
court of law, rather than through arbitration.

12.   Binding Agreement.

a)    This Agreement is a personal contract and the rights and interests of Executive hereunder may not be sold,
transferred, assigned, pledged, encumbered or hypothecated by him, provided that all rights of the Executive hereunder shall inure to
the benefit of, and be enforceable by executive’s personal or legal representative, executors, heirs, administrators, successors,
distributors, devisees and legatees.
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b)    In addition to any obligations impose by law upon any successor to Company (whether direct or indirect, by
purchase, merger, consolidation, or otherwise) to all or substantially all of the assets of Company, by agreement in form and
substance satisfactory to Executive, to expressly assume and agree to perform this Agreement in the same manner and to the same
extent that the Company would by required to perform if no such succession had taken place.

13.   Disclosure Obligations. Executive agrees that the Company has the right to notify any third party of the existence and
content of Executive’s obligations hereunder.

14.   Return of Company Property. Executive agrees that following the termination of his employment for any reason, he
will promptly return all property of the Company, its subsidiaries, affiliates and any divisions thereof he may have managed that is then in or
thereafter comes into his possession, including, but not limited to, documents, contracts, agreements, plans, photographs, books, notes,
electronically stored data and all copies of the foregoing, as well as any materials or equipment supplied by the Company to Executive.

15.   Entire Agreement. This Agreement contains all the understandings between the parties hereto pertaining to the matters
referred to herein, and supersedes all undertakings and agreements, whether oral or written, previously entered into by them with respect
thereto; provided that nothing contained herein will supersede or render inoperable the provisions of any other non-competition, non-
solicitation or confidentiality covenants made by Executive or his affiliates and such covenants will supplement the covenants made by
Executive herein. Executive represents that, in executing this Agreement, he does not rely, and has not relied, on any representation or
statement not set forth herein made by the Company with regard to the subject matter, bases or effect of this Agreement or otherwise.

16.   Amendment or Modification, Waiver. N o provision of this Agreement may be amended or waived unless such
amendment or waiver is agreed to in writing, signed by Executive and by a duly authorized officer of the Company. The failure of either
party to this Agreement to enforce any of its terms, provisions or covenants will not be construed as a waiver of the same or of the right of
such party to enforce the same. Waiver by either party hereto of any breach or default by the other party of any term or provision of this
Agreement will not operate as a waiver of any other breach or default.

17.   Notices. Any notice to be given hereunder will be in writing and will be deemed given when delivered personally, sent
by courier or fax or registered or certified mail, postage prepaid, return receipt requested, addressed to the party concerned at the address
indicated below or to such other address as such party may subsequently give notice of hereunder in writing:

To Executive at:

Rajesh Navar
__________________
__________________
__________________
Phone: (___) _______
Fax: (___) _________
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To the Company at:

YP Corp.
Suite 105
4840 East Jasmine Street
Mesa, Arizona 85205-3321
Phone: (480) 654-9646
Fax: (480) 325-1257
Attention: CEO

Any notice delivered personally or by courier under this Section will be deemed given on the date delivered. Any notice sent by fax or
registered or certified mail, postage prepaid, return receipt requested, will be deemed given on the date faxed or mailed. Each party may
change the address to which notices are to be sent by giving notice of such change in conformity with the provisions of the Section.

18.   Severability. In the event that any one or more of the previsions of this Agreement will be held to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remainder of the Agreement will not in any way be affected or impaired thereby.
Moreover, if any one or more of the provisions contained in the Agreement will be held to be excessively broad as to duration, activity or
subject, such provisions will be construed by limiting and reducing them so as to be enforceable to the maximum extent allowed by
applicable law.

19.   Survivorship. The respective rights and obligations of the parties hereunder will survive any termination of this
Agreement to the extent necessary for the intended preservation of such rights and obligations.

20.   Each Party the Drafter. This Agreement and the provisions contained in it will not be construed or interpreted for or
against any party to this Agreement because that party drafted or caused that party’s legal representative to draft any of its provisions.

21.   Governing Law. This Agreement will be governed by and construed in accordance with the laws of the State of
California, without regard to its conflicts of laws principles.

22.   Heading. All descriptive headings of sections and paragraphs in this Agreement are intended solely for convenience,
and provision of this Agreement is to be construed by reference to the heading of any section or paragraph.

23.   Counterparts. This Agreement may be executed in counterparts, each of which will be deemed an original, but all of
which together will constitute one and the same instrument.

24.   Indemnification. Company shall indemnify, hold harmless and defend Executive for all acts or omissions taken or not
taken by Executive while performing services for Company upon the terms and conditions set forth in the Company’s bylaws. At all times
during the Term, Company shall maintain an insurance policy covering all Officers and Directors of the Company against third party claims
and lawsuits, and Company shall ensure that Executive shall be covered by such policy upon terms and conditions no less favorable to
Executive than the terms and conditions governing the coverage accorded to such other Officers and Directors.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.

YP CORP., a Nevada corporation  EXECUTIVE

   
   
   
/s/ Daniel L. Coury, Sr.  /s/ Rajesh Navar
Daniel L. Coury, Sr.  Rajesh Navar
Chief Executive Officer   
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NONCOMPETITION, NONDISCLOSURE AND NONSOLICITATION AGREEMENT
 

This NONCOMPETITION, NONDISCLOSURE AND NONSOLICITATION AGREEMENT (this “Agreement”) is made as of
June 6, 2007, by and between YP Corp., a Nevada corporation (“YP”), and Rajesh Navar (“Shareholder”).
 

RECITALS
 

A.    Shareholder owns approximately 70% of all the issued and outstanding capital stock of LiveDeal on a fully-diluted
basis.
 

B.    YP; LD Acquisition Co., a California corporation wholly owned by YP (“Merger Sub”); LiveDeal, Inc., a California
corporation (“LiveDeal”); Rajesh Navar and Arati Navar, Trustees of the Rajesh & Arati Navar Living Trust dated 9/23/2002; and
Shareholder, in his capacity as the Shareholders’ Representative, are parties to that certain Agreement and Plan of Merger dated as of the date
hereof (the “Merger Agreement”), pursuant to which the Merger Sub will merge with and into LiveDeal so that LiveDeal will become a
wholly-owned subsidiary of YP. Capitalized terms used herein which are not otherwise defined herein shall have the meanings ascribed to
them in the Merger Agreement.
 

C.    As a condition to its willingness to enter into the Merger Agreement, YP has required that this Agreement be executed
and delivered by Shareholder at or prior to the Closing.
 

D.    Shareholder has entered into an Employment Agreement with YP, dated as of even date hereof (the “Employment
Agreement”)
 

AGREEMENT
 

NOW, THEREFORE, for good and valuable consideration, the sufficiency and receipt of which are hereby acknowledged, the
parties hereto, intending to be legally bound, hereby agree as follows:
 
1. Acknowledgments by Shareholder.
 

(a)    Shareholder acknowledges that he has occupied a position of trust and confidence with LiveDeal prior to the date hereof
and has had access to and has become familiar with the following, any and all of which constitute confidential information o f LiveDeal
(collectively the “Confidential Information”) : ( a) any and all trade secrets concerning the business and affairs of LiveDeal, product
specifications, data, know-how, formulae, compositions, processes, designs, sketches, photographs, graphs, drawings, samples, inventions
and ideas, past, current and planned research and development, current and planned manufacturing and distribution methods and processes,
customer lists, current and anticipated customer requirements, price lists, market studies, business plans, computer software and programs
(including object code and source code), database technologies, systems, structures architectures processes, improvements, devices, know-
how, discoveries, concepts, methods of LiveDeal and any other information, however documented, of LiveDeal that is considered a trade
secret under applicable law; (b) any and all information concerning the business and affairs of LiveDeal (which includes historical financial
statements, financial projections and budgets, historical and projected sales, capital spending budgets and plans, the names and backgrounds
of key personnel, contractors, agents, suppliers and potential suppliers, personnel training and techniques and materials, purchasing methods
and techniques, however documented; and (c) any and all notes, analysis, compilations, studies, summaries and other material prepared by or
for LiveDeal containing or based, in whole or in part, upon any information included in the foregoing.
 



(b)    Shareholder acknowledges that (a) the business of LiveDeal relating to the use and operation of the business by
LiveDeal prior to Closing is international in scope; (b) its products and services related to such business are marketed throughout the world;
(c) LiveDeal’s business prior to Closing competes with other businesses that are or could be located in any part of the world; (d) YP has
required that Shareholder make the covenants set forth in Sections 2 and 3 of this Agreement as a condition to YP’s entering into the Merger
Agreement and causing Merger Sub to merge into LiveDeal; (e) the provisions of Sections 2 and 3 of this Agreement are reasonable and
necessary to protect and preserve YP’s interests in and right to the use and operation of the assets and business of LiveDeal from and after
Closing; and (f) YP would be irreparably damaged if Shareholder were to breach the covenants set forth in Sections 2 and 3 of this
Agreement.
 
2.    Nondisclosure. Shareholder acknowledges and agrees that the protection of the Confidential Information is necessary to protect
and preserve the value of the assets and business of LiveDeal. Therefore, Shareholder hereby agrees not to disclose to any unauthorized
person or entity or use for his own account or for the benefit of any third party any Confidential Information, whether or not such
information is embodied in writing or other physical form or is retained in the memory of Shareholder, without YP’s written consent, unless
and to the extent that the Confidential Information is or becomes generally known to the public other than as a result of Shareholder’s fault or
as required by law or legal process. Shareholder agrees to deliver to YP or destroy, promptly following such time as YP may request in
writing, all documents, memoranda, notes, plans, records, reports and other documentation, models, components, devices or computer
software, whether embodied in a disk or in other form (and all copies of all of the foregoing), that contain Confidential Information.
 
3.    Noncompetition, Nonsolicitation and Nondisparagement.
 

(a)    For purposes of this Agreement, the terms listed below shall have the following meanings:
 

(i)     “Area” means the world; provided, however, that if a court of competent jurisdiction determines that such area
is unenforceable, “Area” shall be defined as all countries in which the Company provides its services, or has provided within the 12 months
preceding the date of this Agreement; provided, however, that if a court of competent jurisdiction determines that such area is unenforceable,
“Area” shall be defined as the United States.
 

(ii)    “Client Nonsolicitation Period” means the period beginning on the date of this Agreement and ending on the
greater of (A) the three-year anniversary of the date of this Agreement and (B) one-year from the date of termination of Shareholder’s
employment by or service to YP; provided, however, that the Client Nonsolicitation Period will end immediately in the event Shareholder is
terminated by YP without Cause (as defined in the Employment Agreement) or that he terminates his employment for Good Reason (as
defined in the Employment Agreement) or that the Company fails to nominate him as a member of the Board of Directors of YP.
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(iii)   “Competing Business” means any person or entity engaged in the on-line, classified advertising services
industry or that provides online yellow pages listing services, in each case, as its principal business.
 

(iv)   “LiveDeal Client(s)” means (a) any person or entity to which LiveDeal sells any products or services, or
licenses any proprietary information, at any time during the Noncompetition Time Period, the Employee Nonsolicitation Time Period, or the
Client Nonsolicitation Period, as applicable, and (b) any person or entity which LiveDeal has actively solicited and that Shareholder has
knowledge of with respect to th e sale of products or services a t an y time during the NoncompetitionTime Period, the Employee
Nonsolicitation Time Period, or the Client Nonsolicitation Period, as applicable. In the case of a corporate client, “LiveDeal Client” shall be,
in addition to the corporate client itself, the individual representative of the corporate client and his or her successor or equivalent within the
organizational subdivision of the corporate client on behalf of which he or she patronized LiveDeal, and any organizational subdivision of the
corporate client on behalf of which such individual representative has patronized LiveDeal, in each case, to the extent such individual
representative is then employed with the corporate client.
 

(v)    “Employee Nonsolicitation Period” means the period beginning on the date of this Agreement and ending on
the greater of the following: (A) one-year from the date of termination of Shareholder’s employment by or service to YP; or (B) the two-year
anniversary of the date of this Agreement.
 

(vi)   “Noncompetition Time Period” means the period beginning on the date of this Agreement and ending on the
greater of (A) the three-year anniversary of the date of this Agreement and (B) one-year from the date of termination of Shareholder’s
employment by or service to YP; provided, however, that the Client Noncompetition Time Period will end immediately in the event
Shareholder is terminated by YP without Cause (as defined in the Employment Agreement) or that he terminates his employment for Good
Reason (as defined in the Employment Agreement) or that the Company fails to nominate him as a member of the Board of Directors of YP.
 

(vii)         “YP Client(s)” means (a) any person or entity to which YP sells any products or services, or licenses any
proprietary information, at any time during the Client Nonsolicitation Time Period, and (b) any person or entity which YP has actively
solicited with respect to the sale of products or services at any time during the Client Nonsolicitation Period. In the case of a corporate client,
“YP Client” shall be, in addition to the corporate client itself, the individual representative of the corporate client and his or her successor or
equivalent within the organizational subdivision of the corporate client on behalf of which he or she patronized YP, and any organizational
subdivision of the corporate client on behalf of which such individual representative has patronized YP.
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(b)    As an inducement for YP to enter into the Merger Agreement and as additional consideration for the consideration to be
paid to Shareholder under the Merger Agreement, Shareholder agrees that:
 

(i)     During the Noncompetition Time Period and in the Area, Shareholder will not, directly engage or invest in,
own, manage, operate, finance, control or participate in the ownership, management, operation, financing or control of, be employed by,
associated with or in any manner connected with, or render services or advice or other aid to, or guarantee any obligation of, any person or
entity engaged in or planning to become engaged in a Competing Business, provided, however, that Shareholder may purchase or otherwise
acquire up to (but not more than) two percent of any class of securities of any enterprise (but without otherwise participating in the activities
of such enterprise) if such securities are listed on any national or regional securities exchange or have been registered under Section 12(g) of
the Securities Exchange Act of 1934. Shareholder agrees that this covenant is reasonable with respect to its duration, geographical area and
scope.
 

(ii)    During the Employee Nonsolicitation Period, Shareholder shall not, directly or indirectly: (A) induce or
attempt to induce any employee of LiveDeal who becomes an employee of YP in connection with the merger of LiveDeal into Merger Sub to
leave the employ of YP; (B) in any way interfere with the relationship between YP and any such employee of YP; or (C) employ or
otherwise engage as an employee, independent contractor or otherwise any such employee of YP; provided, however, that the restrictive
covenants set forth in this Section 3(b)(ii) shall not restrict Shareholder from soliciting for hire or hiring any YP or LiveDeal employee who
was terminated by LiveDeal or YP without cause or as a result of a constructive termination.
 

(iii)   During the Client Nonsolicitation Period, Shareholder shall not, directly or indirectly: (A) induce or attempt to
induce any LiveDeal Client to cease doing business with YP or in any way interfere with the relationship between any such LiveDeal Client
and the YP; or (B) solicit the business of any YP Client known to Shareholder to be a YP Client, whether or not such Shareholder had
personal contact with such YP Client, with respect to products or activities which compete in whole or in part with the business operated by
YP.
 

(c)    In the event of a breach by Shareholder of any covenant set forth in this Section, the term of such covenant will be
extended by the period of the duration of such breach.
 

(d)    Shareholder shall not disparage YP, LiveDeal, the business conducted by LiveDeal, the business conducted by YP, or
any shareholder, director, officer, employee or agent of YP. None of YP, LiveDeal, any officer or director of either YP or LiveDeal shall
disparage Shareholder or any of its affiliates. Anything to the contrary notwithstanding, this Section 3(e) shall not apply to any statements
made in good faith during any litigation, arbitration or other legal proceeding involving any of the parties to this Agreement.
 

(e)    Shareholder will, for a period of three years after the Closing, within ten days after accepting any employment,
consulting engagement, engagement as an independent contractor, partnership or other association, advise YP of the identity of the new
employer, client, partner or other person or entity with whom Shareholder has become associated. YP may serve notice upon each such
person or entity that Shareholder is bound by this Agreement and furnish each such person or entity with a copy of this Agreement or
relevant portions thereof.
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4.    Remedies. Shareholder hereto agrees that YP may seek injunctive relief or any other equitable remedy, in addition to remedies at
law or in damages, for any such failure.
 
5.    Successors and Assigns. This Agreement shall be binding upon, inure to the benefit of, and be enforceable by the parties hereto
and their respective successors, assigns, heirs and devises, as applicable; and, nothing in this Agreement, express or implied, is intended to
confer upon any other person or entity any rights or remedies of any nature whatsoever under or by reason of this Agreement. This
Agreement shall not be assignable without the written consent of the other party hereto, except that YP may assign, in its sole discretion, all
or any of its rights, interests and obligations hereunder to any of its affiliates.
 
6.    Entire Agreement. This Agreement (including the documents and the instruments referred to herein) constitutes the entire
agreement and supersedes all prior agreements and understandings, both written and oral, between the parties with respect to the subject
matter hereof.
 
7.    Governing Law. This Agreement shall be governed by, and construed in accordance with, the internal laws of the State of
California applicable to contracts executed and fully performed within the State of California, without regard to the conflicts o f laws
provisions thereof.
 
8.    Jurisdiction; Waiver of Venue. Each of the parties hereto irrevocably and unconditionally: (a) agrees that any legal suit, action or
proceeding brought by any party hereto arising out of or based upon this Agreement or the transactions contemplated hereby may be brought
in the Courts of the State of California or the United States District Court for the Northern District of California (each, a “Designated
Court”); (b) waives, to the fullest extent it may effectively do so, any objection which it may now or hereafter have to the laying of venue of
any such proceeding brought in any Designated Court, and any claim that any such action or proceeding brought in any Designated Court
has been brought in an inconvenient forum; and (c) submits to the non-exclusive jurisdiction of Designated Courts in any suit, action or
proceeding. Each of the parties agrees that a judgment in any suit, action or proceeding brought in a Designated Court shall be conclusive and
binding upon it and may be enforced in any other courts to whose jurisdiction it is or may be subject, by suit upon such judgment.
 
9.    Notices. All notices and other communications hereunder shall be in writing and shall be deemed given upon receipt by the parties
at the addresses (or at such other address for a party as shall be specified by like notice) as set forth in Section 9.2 of the Merger Agreement
or on the signature pages thereto, as applicable.
 
10.   Severability. This Agreement shall be deemed severable and the invalidity or unenforceability of any term or provision of this
Agreement shall not affect the validity or enforceability of the balance of this Agreement or of any other term hereof, which shall remain in
full force and effect.   With respect to any term or provision that is invalid or unenforceable, any court of competent jurisdiction is hereby
authorized and respectfully directed to excise any such term or provision that is invalid or unenforceable and modify such term or provision
to the extent necessary to be able to make such term or provision valid or enforceable.
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11.   Waiver. The parties hereto may, to the extent permitted by applicable law, subject to Section 12 hereof, (a) waive any inaccuracies
in the representations and warranties contained herein or in any document delivered pursuant hereto, or (b) waive compliance with any of the
agreements or conditions contained herein. Any agreement on the part of a party hereto to any such waiver shall be valid only if set forth in a
written instrument signed on behalf of such party. The failure of any party to this Agreement to assert any of its rights under this Agreement
or otherwise shall not constitute a waiver of those rights.
 
12.   Modification. No supplement, modification or amendment of this Agreement will be binding unless made in a written instrument
that is signed by all of the parties hereto and that specifically refers to this Agreement.
 
13.   Counterparts. This Agreement may be executed in counterparts, all of which shall be considered one and the same agreement and
shall become effective when such counterparts have been signed by each of the parties and delivered to the other parties, it being understood
that all parties need not sign the same counterpart.
 
14.   Headings. All Section headings contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement.
 

[SIGNATURE PAGE FOLLOWS]
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NONCOMPETITION, NONDISLOSURE AND NONSOLICITATION AGREEMENT
 

SIGNATURE PAGE
 

IN WITNESS WHEREOF, Shareholder and YP have caused this Agreement to be executed on the date first written above.
 
SHAREHOLDER:  YP:
    
  YP Corp., a Nevada corporation

    
/s/ Rajesh Navar  By: /s/ Daniel L. Coury, Sr.
Rajesh Navar  Name: Daniel L. Coury, Sr.

Title: Chief Executive Officer
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FOR IMMEDIATE RELEASE
 
 

YP CORP. ACQUIRES LIVEDEAL AND GOES HYPER-LOCAL
 

Creates Revolutionary Integrated Online Local Yellow Pages/Classifieds Marketplaces

MESA, Ariz., June X, 2007 - YP Corp. (OTCBB:YPNT), a leading provider of nationwide Internet Yellow Pages and related services with
more than 16 million business listings, today announced it has acquired LiveDeal, Inc., which operates through its website
www.livedeal.com and is one of the nation’s leading online local classifieds and Yellow Pages marketplaces. Under the terms of the
acquisition, LiveDeal shareholders received 15,968,514 shares of YP common stock. LiveDeal will remain an independent entity and a wholly
owned subsidiary of YP and the two companies will leverage one another’s content, sales teams and technology to strengthen their individual
product offerings.

YP plans to use LiveDeal’s innovative technology platform to converge its four principal marketing channels - directories, mobile services,
classifieds and advertising/distribution networks into a first-of-its-kind, hyper-local marketing solution for businesses and consumers. 

The acquisition also enables YP to enrich its products with LiveDeal’s robust online local classifieds marketplace, which has more than a
million goods and services listed for sale, in every city and zip code across the U.S. LiveDeal offers such industry-leading classifieds
functionality as fraud protection, identity protection, e-commerce, listing enhancements, photos, community-building, package pricing,
premium stores, featured Yellow Page business listings and advanced local search capabilities. Additionally, the LiveDeal technology lets
consumers search or browse for items in a particular city, state or zip code.

Rajesh Navar, the founder & CEO of LiveDeal, will serve as president and chief architect of YP Corp. and will also join the YP board,
effective immediately.

Mr. Navar brings more than 16 years experience in building high technology and Internet companies. As an original member of the
engineering and management team at eBay, Navar is one of the pioneers in e-commerce. Prior to founding LiveDeal, Navar joined eBay in
1998, a start-up at that time, as a senior member of the engineering team. Navar founded and built eBay’s search technology, helping build
eBay into one of the world’s most successful and profitable e-commerce companies. In September, 2005, Navar was honored among Silicon
Valley Business Journal’s chronicle of “40 under 40” people to watch.

“LiveDeal’s best-of-breed technology, online classifieds market leadership and Rajesh’s industry experience made it a natural choice for us to
welcome LiveDeal into the YP family,” said Daniel L. Coury, Sr., YP’s CEO. “We are looking forward to creating the most comprehensive
online local classifieds and Yellow Pages marketplaces available. Our vision is to create the most powerful solution in the market to find and
advertise available goods and services in local communities throughout the U.S.” 



“We couldn’t be more pleased to join YP,” said Navar. “We expect to become the first company to fuse relevant Yellow Pages and classifieds
listings into a powerful, fast growing online local search marketplace helping buyers and sellers in local communities connect with one another
quickly and effortlessly. For me personally, it is an eBay opportunity all over again. This combination has created a company that has strong
management, profitability and a fast growing $30 billion local advertisement market opportunity.”

Roth Capital and Portico Securities acted as financial advisors to YP Corp. and LiveDeal respectively and Roth Capital provided a fairness
opinion in relation to the transaction. 
 
About LiveDeal®
 
LiveDeal’s marketplace (http://www.livedeal.com) includes over a million goods and services listed for sale, in every city and zip code across
the U.S. Buyers and sellers come together through the vast LiveDeal.com marketplace, which is ideal for finding and listing business services
as well as such items as automobiles, furniture, appliances, real estate and more. LiveDeal partners with online and offline media to quickly
and cost effectively power their classifieds and Yellow Pages via its dynamic LiveDeal classifieds platform. LiveDeal was founded in 2003 by
Rajesh Navar, an early member of eBay’s engineering team.
 
About YP Corp.
YP Corp. is America's Local Online Yellow Pages(TM) and offers businesses a simple and affordable way of creating a web presence and
marketing their products and services to local audiences online. The Company offers an Internet Advertising Package which provides
advertisers preferred placement in yellow page search results and their own Mini Webpage(TM) where they can provide potential customers
with details about their products and services.
 
Forward-Looking and Cautionary Statements
 
This press release may contain statements that constitute "forward-looking statements," which are often characterized by the terms "may,"
"believes," "projects,", "expects," or "anticipates," and do not reflect historical facts. Forward-looking statements involve risks, uncertainties
and other factors that may cause actual results, performance or achievements of YP Corp. and its subsidiary to be materially different from
those expressed or implied by such forward-looking statements. Specific forward-looking statements contained in this press release include,
but are not limited to, the Company's (i) belief that it can create the most comprehensive online local classifieds and Yellow Pages
marketplaces available and the most powerful solution on the market to find and advertise available goods and services in local communities
throughout the U.S. and (ii) expectation that it will become the first company to fuse relevant Yellow Pages and classifieds listings into a
powerful, fast growing online local search marketplace helping buyers and sellers in local communities connect with one another quickly and
effortlessly.



 
Factors that may affect forward-looking statements and the Company's business generally include but are not limited to (i) the risk factors and
cautionary statements described in the Company's Annual Report on Form 10-K for the fiscal year ended September 30, 2006; (ii) other
factors or statements described in the Company's other filings with the U.S. Securities and Exchange Commission, including its most recent
Quarterly Report on Form 10-Q; and (iii) other factors that YP Corp. is currently unable to identify or quantify, but that may exist in the
future.
 
Forward-looking statements speak only as of the date on which the statement was made. YP Corp. does not undertake and specifically
declines any obligation to update any forward-looking statements.
 
Note to Shareholders and Analysts:
 
YP Corp will discuss its acquisition of LiveDeal.com on Thursday, June 7, 2007 at 12:00 p.m. (EDT) during a live Webcast. If you wish to
listen to the conference call, dial 800-599-9795, if calling from the United States or Canada, or dial 617-786-2905 if calling from outside
North America. Reference the Passcode, 86418261.
 
A telephone replay will be available through June 14, 2007, and can be accessed by calling 888-286-8010, or dial 617-801-6888 if calling
from outside North America, Passcode 27768867.
 
The webcast is also being distributed through the Thomson StreetEvents Network. Individual investors can listen to the call at
www.earnings.com, Thomson's individual investor portal, powered by StreetEvents. Institutional investors can access the call via Thomson
StreetEvents (www.streetevents.com), a password-protected event management site.
 
 
Media Contacts::
Marian Hughes
Tier One Partners,
On Behalf of YP and LiveDeal.com
708-246-0083
mhughes@tieronepr.com
 
 


