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* Announced private label partnerships. .
~ Announced merger with Espotting, expected to be completed in Q3 2004,
subject to the satisfaction or waiver of closing conditions.

o

About FindWhat.com ‘
FindWhat.com creates and offers proprietary performance-based marketing and commerce enabling services that help online
businesses of all sizes throughout the business cycle: finding, getting and keeping customers. Its marketing division creates
online marketplaces where buyers are introduced to sellers at exactly the right moment, when they are searching for prod-
ucts and services on the Internet; this introduction is based on a bid-for-position, pay-per-click, keyword-targeted advertising
service. FindWhat.com offers this service directly to advertisers through the FindWhat.com Network™, and offers a private
label version of this service to large companies and portals worldwide, including Lycos and Mitsui & Co., Ltd. In addition,
FindWhat.com operates a merchant services division which includes Miva®, a leading online platform of software and services
for small to medium-sized enterprises (SMEs). With its easy-to-use, highly customizable and integrated browser-based point
and click business creation software and a vast partner network, Miva is focused on helping to create and enhance online busi
ness and marketing services for SMEs. FindWhat.com also develops direct relationships with Internet users through its Comet
Systems division. Comet Systems is a leading provider of connected desktop consumer software offering Internet users a va-
riety of personalization products that help people use the Internet; such as customizable cursors, pop-up blockers and search
toolbars that deliver highly targeted listings.

More information on FindWhat.com is available on the Company’s website at http://www.FindWhat.com.

Forward Looking Statements

This annual report contains certain “forward-looking statements” that are based upon current expectations and involve certain
risks and uncertainties within the meaning of the U.S. Private Securities Litigation Reform Act of 1995. Words or expressions |
such as “plan,”“intend,”"believe,” or “expect,” or variations of such words and similar expressions, are intended to identify suchi
forward-looking statements. Key risks are described in FindWhat.com’s reports filed with the U.S. Securities and Exchange |
Commission. Readers should note that these statements may be impacted by several factors, including economic changes anc
changes in the Internet industry generally and, accordingly, FindWhat.com’s actual performance and results may vary from |
those stated herein, and FindWhat.com undertakes no obligation to update the information contained herein. : L



10 Our Stockholders, @I. STRVAE@BLE Com

We are pleased to report that in 2003 our company posted record-breaking results and garnered an extraordinary level

>f recognition from an industry, as well as a Wall Street, perspective. However, in future years, we believe 2003 will be
emembered as the year that set the stage for a significant transformation of FindWhat.com. We expanded our capabilities
and announced several partnerships, deals, mergers and acquisitions in 2003 while dramatically increasing our revenues and
arofits. In 2004, we are launching and integrating these announced agreements, and entering into additional relationships,
“reating greater diversification and more avenues for growth.

3efore we outline our pians for 2004 and beyond, let us note some of the highlights from last year, which have led to our
mpressive performance and have positioned FindWhat.com to take major steps forward in becoming both a global leader in
serformance-based advertising, and a provider of a robust suite of services to businesses looking for customers online.

3ffering the Right Service the Right Way. Online advertisers continue to shift to performance-based alternatives to

each U.S. shoppers who are increasingly researching and buying products and services on the Internet. Unlike impression-
rased advertising, where the marketer pays for every listener, viewer or reader exposed to the ad - whether or not the ad
sctually interested the person listening, watching or reading - we only receive payment when an Internet user interacts with,
and clicks on, one of our advertiser’s listings. According to the Interactive Advertising Bureau (October 2003), spending on
pay-per-click” and other performance-based advertising has increased year-over-year from 12% of all online advertising
spending in 2001, to 21% in 2002, to 37% in 2003. Most performance-based advertising consists of paid listings, where a title
and description of an advertiser's site only appears if the user has indicated an interest in a keyword that is relevant to the
advertiser’s website. We believe keyword-targeted paid listings are among the best forms of advertising available, given that
zdvertisers only pay for each visitor, and each visitor is a highly targeted, pre-qualified prospect for what the advertiser is
selling. As consumers increase their shopping onling, advertisers both large and small are increasing their online advertising
udgets in order to avail themselves of our services. According to the U.S. Department of Commerce (February 2004), retail e-
-ommerce sales grew 26.3% in 2003 to $55 billion, on the heels of 25.7% growth in 2002, and a 22.1% increase in 2001.

n conjunction with these industry trends, we increased revenues by 69% in 2003, to $72.2 million. Our success, and the
zuccess of keyword-targeted paid listings in general, have led to increased attention to our sector. Despite new entrants to
aur sector, we have continued to succeed due to our commitment to both our advertisers and our distribution partners.
Nith our years of expertise, we believe our team leads the industry at serving these two groups, especially smaller marketers
znd traffic sources, which require additional resources in managing their online businesses. In 2003, we improved our
-ervice both by expanding our personnel and improving technologically, introducing new advertiser tools and new ways to
natch advertiser listings with user queries without sacrificing the targeted nature of our service. Our successes to date with
:dvertisers and distribution partners have formed the foundation that we are now building upon, to follow our vision of
~xpanding our services and global footprint, as discussed in greater detail below.

ncreasing Recognition, At the close of 2002, most institutional investors were not aware of FindWhat.com. By the close

of 2003, research analysts from nine different investment banks posted First Call estimates for our company, and institutions
1eld 56% of our shares. We were ranked seventh on the 2003 Deloitte Technology Fast 500 list — the annual list of the

‘astest growing technology companies in North America - with a five-year revenue growth rate of 72,451%. In addition, our
Zhairman, President and CEQ, Craig Pisaris-Henderson, was awarded the 2003 Ernst & Young Florida Entrepreneur of the Year
n the “emerging” category, an award that is a credit to the entire FindWhat.com team.

-erforming at Industry-Leading Levels. Despite dramatically expanding our capabilities to focus on a broader set of
apportunities, we maintained industry-leading operating margins of 25%, growing operating income 68% over 2002. We also
ncreased cash flow from operations to $15.5 million from $11.7 million in 2002, despite becoming a full taxpayer for the first
.ime in 2003, and we ended the year with approximately $59.2 million in cash and cash equivalents with no long-term debt.

Zapitalizing on Our Success. Perhaps most importantly, we capitalized on the opportunities that our success has created,
-igning strategic “private label” deals with two of the largest companies in the world, Mitsui & Co., Ltd. and Verizon, as they
.ought and found a partner to help them enter the online paid listings sector in Japan and the local U.S. market, respectively.
Ne believe the combination of Mitsui’s and Verizon’s impressive brand power and resources with our operational and
_echnical expertise in online marketing can create exposure to new revenue opportunities with far less risk than if we were
.0 pursue those markets on our own. We believe our proven track record also led two different companies to endeavor to
oin the FindWhat.com team: Espotting, one of the leading performance-based marketing companies in Europe, and Miva,
1 leading supplier of e-commerce software and services to small and medium-sized businesses. We were able to recruit a
iwumber of highly talented individuals to join our company, and ended the year with 161 people, up from 115 at the end of
2002. By the end of 2004, we anticipate our team will grow to over 450 across three continents as we launch our new private
abel initiatives and integrate new team members from Miva, Comet and, assuming a successful closing, Espotting.




Future Growth Strategy. As we discussed in our letter to you last October, we intend to pursue three avenues of growth
in the future: 1) grow our performance-based advertising business in the U.S., 2) expand that business geographically and
to new vertical marketplaces and 3) leverage our existing relationships to offer additional services, helping businesses
throughout the customer lifecycle to find prospects, get those prospects to convert into paying customers and keep those
customers through retention-based marketing strategies. Our deals with Mitsui, Verizon, Espotting and Miva, along with
transactions announced thus far in 2004 - the acquisition of Comet Systems, a joint venture with Thomas Global Register
and a relationship with Ingenio to offer Pay Per Call advertising online - fit our strategy and should help us diversify revenue
streams and widen our opportunities for continued expansion. Below we discuss our vision of how these transactions fit
together, and how we expect to manage a larger, more diversified, global company.

FindWhat.com Network / Private Label. Our historical success has come from continually adding advertisers and
distribution partners to the FindWhat.com Network, a national paid listings service in the U.S. We believe online advertisers
in an increasing number of geographic regions and industry sectors will discover, and demand, the benefits of performance-
based paid listings, causing aggregators of these advertisers and the audiences they want to reach to consider offering such
paid listings. While we have developed sophisticated processes, our business model is relatively simple — we allow advertisers
to bid against each other to have their listings rank highly for the keywords or categories that are most relevant to their
businesses, and only pay for each prospect that clicks on their ads. However, there are technical and operational intricacies
that can be difficult to master. We believe we often are in a better position to duplicate what we do for a new geography or
vertical market, and provide the service faster, better and more efficiently than a leader in that space could do on its own. To
date, four recognized leaders have agreed and have joined forces with Findwhat.com to offer performance-based paid listings
on a private label basis to their advertising clients and those who seek out their content. Lycos was first in 2002, followed by
Verizon, which launched a pay-per-click service to their hundreds of thousands of advertisers and millions of online yellow
page users in March 2004. Still to come in 2004 are Mitsui, which plans to launch a paid listings service in Japan in mid-2004,
and Thomas Global Register, which has formed a joint venture with us to offer paid listings to the global industrial business-
to-business online marketplace that is expected to launch in the second half of 2004. The team members that run our
FindWhat.com Network are in the best position to execute and manage these private label initiatives, as they build on the
skills, technology, and infrastructure we have established in the U.S.

Espotting Network. As we note above, expanding into new geographies builds on the domestic foundation established
over prior years. However, entering new markets through private label partnerships may not be the best route if an

industry leader is currently established. With our planned merger with Espotting, we look forward to joining forces with an
experienced pan-European leader in paid listings, increasing our global footprint and leveraging our combined expertise
across 11 countries on three continents. Due to cur common corporate cultures of seeking out and developing best practices
on behalf of our clients, as well as the similarities in our business infrastructures, we believe the combination represents the
optimum opportunity to become a global leader in performance-based marketing and commerce enabling services. The
Espotting Network has several avenues for growth beyond adding advertisers and distribution partners, including private
label deals for leading companies in Europe, and expanding paid listings to other platforms beyond the Internet, as the
FindWhat.com Network plans to do with our recently announced Pay Per Call initiative with Ingenio. Europe comprises many
cultures, languages, currencies and ways of doing business. We believe Espotting’s locally-oriented approach has been a key
factor to their success, and we expect the Espotting team to continue to take the lead in expanding their business, while
sharing information and processes with the FindWhat.com Network, to make sure we are leveraging the best of both services.

Merchant Services. As indicated by its rapid growth, performance-based advertising is a proven way for online businesses
to find qualified prospects for their companies, and on a combined basis, the FindWhat.com Network and our private

label initiatives deliver millions of prospects to commercial websites every week, In the past, once these users landed at

our advertisers'sites, our role ended. We believe we can broaden our range of services to help online businesses get those
prospects to become paying customers, and then keep those customers returning, while providing analytical feedback which
continually improves the process. This “Find-Get-Keep” strategy led us to our purchase of Miva, which closed on January 1,
2004, and our creation of a merchant services division. This new division is focused on business-to-business offerings for

the entire lifecycle of a customer, expanding well beyond our traditional role. Miva helps businesses convert prospects to
customers through software the businesses can use to create a customized online storefront with shopping cart functionality
(Miva Merchant), to interface with credit card companies to allow online payment (Miva Payment), and to interface with
accounting software to keep track of revenue and expenses (Miva Synchro). Miva’s platform also offers the ability to find
prospects via the FindWhat.com network (Miva Marketplace, relaunched in April 2004) and manage opt-in email lists to

keep customers coming back (Miva Mailer). We plan on increasing the suite of services we can provide to online businesses,
especially smaller and medium sized entities, through Miva and potentially other acquisitions. In part, this will include
leveraging the relationships that our other divisions have with numerous online businesses, and taking advantage of the
analytical and other key information that we can provide to online businesses by now having the capability to assist them
throughout the customer lifecycle.

Primary Traffic. When we first launched the FindWhat.com network in 1999, we sought to attract Internet users directly
to our FindWhat.com website. We soon realized that building a distribution network of partners, who all were focused on
building their own traffic, was a faster and far more efficient way for us to grow the number of Internet users with access to




our advertisers'listings. Over the last few years, by working with our distribution partners, we have developed enormous
expertise in the many ways to generate paid listings revenue from a number of different types of websites and applications.
As a result, we have become an integral part of many of our distributions partners’ businesses, helping them grow their
companies beyond what they could do on their own and becoming more than just a supplier of outsourced advertising
revenue. Today, we see an opportunity to have a direct relationship with Internet users by acquiring various sources of
traffic, and thereby learning even more about how to maximize paid listings opportunities on the Internet - for the benefit
of both our distribution partners and our advertisers. Our acquisition of Comet Systems in March 2004 was the first step in
this strategy. Comet is a leading provider of connected desktop consumer software, offering Internet users the ability to
personalize their computer screen, for example, by turning their standard arrow shaped cursor to a heart or the image of

a popular cartoon character or celebrity. Comet also offers search results to their users, and earns a share of the revenue
generated if one of their users clicks on a paid search listing. As with Espotting and Miva, we see the Comet team, many of
whom have been with Comet five years or more, as experts in a market that is growing rapidly. We plan on integrating paid
listings from the FindWhat.com and Espotting networks and other sources into Comet'’s search results and learning from the
Comet team’s expertise in communicating directly with the consumer and delivering paid listings at the right time in the
right setting. This should lead to greater revenue opportunities for many of our advertisers and distribution partners. We
continue to evaluate additional ways to aggregate direct relationships with consumers, for what we call “primary traffic," in the
various markets we serve. Our efforts should not be construed as a departure from the model of aggregating traffic through a
network of distribution partners - we believe that the Findwhat.com Network has to offer the best tools, service and support
available to distribution partners to compete in our sector, and we intend to continue to provide what our partners need and
have come to expect. We believe having more primary traffic, and learning more about how Internet users interact with paid
listings, will enable us to offer a higher level of service to our distribution partners.

Additional Transactions. We recognize that rapid expansion can be difficult to manage, and we believe our primary focus
must continue to be on operational and financial execution. With the addition of our new team members, each experts

in their given sectors, we believe the transactions described above strengthen our team and increase our capabilities in
focusing on new areas of our business. As we look at new opportunities that fit our strategy, our philosophy is to concentrate
on companies with common corporate cultures that we believe are successful and growing at a similar rate to what we
expect from ourselves. If indeed we do find those commonalities, we will strive to consummate equitable transactions that
we believe make the combined company more successful than either entity would be on its own by leveraging the skills,
knowledge, resources and relationships of both parties.

In conclusion, we want to thank those most responsible for our success, our operating team. We firmly believe “our strength

is in our people.” As we expand globally and bring new team members into our company we expect nothing less than a

100% commitment to provide the best products and services we can, in the most efficient ways possible. We view each team
member and operating division as experts in their respective roles, with a deep understanding of the details that differentiate
our company in their particular geography or market sector. We strive to maintain clear goals, strong financial controls and
operating processes, and as much support and cross-pollination of ideas and information as possible, creating teams that
comprise the best of what we can offer. We look forward to reporting to you on our progress as we continue to expand what
we do and where we do it, and we thank you for support.

by [ e

Craig A. Pisa'ris-Henderson Phillip R. Thune
Chairman, Chief Executive Officer, President Chief Operating Officer, Chief Financial Officer
April 22, 2004
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PART

Forward-Looking Statements

This document contains certain forward-looking statements that are based upon current expectations and involve
certain risks and uncertainties within the meaning of the U.S. Private Securities Litigation Reform Act of 1995.
Words or expressions such as “plan,” “intend,” “believe,” “project,” or “expect” or variations of such words and
similar expressions are intended to identify such forward-looking statements. Key risks are described in our reports
filed with the U.S. Securities and Exchange Commission. Readers should note that these statements may be
impacted by several factors, including economic changes and changes in the Internet industry generally and,
accordingly, our actual performance and results may vary from those stated herein, and we undertake no obligation
to update the information contained herein.

ITEM 1. BUSINESS.
Overview

We are focused on providing smart, efficient and productive services to online businesses, helping clients of all sizes
throughout the business lifecycle. We both find prospects for our clients, and help our clients get those prospects to
become paying customers that keep coming back.

To accomplish this full circle e-commerce offering, we currently provide three primary, proprietary services: the
FindWhat.com Network™, a performance-based, keyword-targeted advertisement service that distributes
advertisements throughout the Internet each day; a private label service, which offers large companies the
opportunity to brand and sell their own performance-based, keyword-targeted advertising service using our turn-key
operation, or parts thereof; and a set of merchant services, which are commerce enabling products and services that
help online businesses capitalize on opportunities unique to transacting business on the Internet, including Miva
Merchant™, a leading e-commerce development system that a merchant can use to create a complete online store
within an existing website or when creating a new website.

We maintain an Internet website at http://www.findwhat.com. We make available free of charge on our website our
annual reports on Form 10-K, our quarterly reports on Form 10-Q, current reports on Form 8-K, and any
amendments to those reports filed or furnished pursuant to Section 13(a) of the Securities Exchange Act of 1934 as
soon as practicable after we electronically file such material with, or furnish it to, the Securities and Exchange
Commission. Information on our website is not incorporated by referenced into this report.

Company History

We were organized under the laws of the State of Nevada in October 1995 under the name Collectibles America, Inc.
and, in June 1999, we merged with BeFirst Internet Corporation, a Delaware corporation. As a result of the merger, the
stockholders of BeFirst Internet Corporation acquired control of us and BeFirst Internet Corporation became our
wholly owned subsidiary. On June 17, 1999, we changed our name from Collectibles America, Inc. to BeFirst.com. In
September 1999, we changed our name from BeFirst.com to FindWhat.com and commercially launched the
FindWhat.com Network. We initiated our private label service in September 2002 by providing a bid-for-position,
pay-per-click, keyword-targeted advertisement service for Terra Lycos’s Lycos and HotBot.

On September 25, 2003 we announced the signing of an agreement with Mitsui & Co., Ltd. to power a keyword-
targeted advertisement service in Japan, which is expected to launch in the second quarter of 2004.

On December 3, 2003 we announced the signing of a private label contract with Verizon Information Services.
Under the terms of the revenue sharing-based licensing agreement, we provide the technology and business
operations expertise to support enhanced local SuperPages.com advertising services which launched March 1, 2004.

On January 1, 2004 we acquired all of the outstanding stock of Miva Corporation, a leading supplier of e-commerce
software and services to small and medium-sized businesses, based in San Diego, California. We issued Miva
stockholders approximately 165,000 shares of our common stock and paid them approximately $2.7 million in cash,
and we assumed approximately $2.5 million in Miva liabilities.




On June 17, 2003, we entered into an agreement to merge with Espotting Media Inc., a leading provider of
performance based Internet marketing services in Europe. On February 9, 2004 we announced the signing of an
amended merger agreement with Espotting. Under the amended terms of the Espotting transaction, Espotting’s
stockholders will receive approximately 7.0 million shares of our common stock and approximately $20 million in
cash, subject to adjustment. Additionally, the agreement calls for us to issue options and warrants to purchase
approximately 800,000 shares of our common stock to Espotting’s employees and affiliates. Closing of the
transaction is conditioned upon regulatory filings and approvals, shareholder approvals by both companies, the
absence of a material adverse change in the companies’ businesses, the meeting of certain requirements before and
until the closing date, and other closing conditions. As a result, the merger may be consummated on significantly
different terms or not at all. Assuming the fulfillment of these conditions and the receipt of all approvals, we would
expect to close the merger in the third quarter of 2004.

On February 23, 2004, we entered into an agreement to acquire Comet Systems, Inc., a leading provider of
connected desktop consumer software. Under the terms of the acquisition agreement, Comet stockholders will
receive approximately $8.5 million in cash, which is subject to adjustment based on the value of Comet’s closing
date current net assets, plus $15.0 million in our common stock, and up to an additional $10.0 million in cash based
on Comet’s operating performance in 2004 and 2005. Closing of the transaction is conditioned upon approval from
Comet’s shareholders, the absence of a material adverse change in the companies’ businesses, receipt of a favorable
tax opinion, and other customary closing conditions. As a result, the acquisition may not be consummated or may be
consummated on significantly different terms. Assuming the fulfillment or waiver of these conditions, we expect to
close the acquisition within 60 days of February 23, 2004.

Industry Overview

We believe all online businesses, no matter their size and especially those that rely on their websites for revenue or to
disseminate information about their products and services, are constantly seeking to reach online users. We believe more
and more online advertisers are turning to performance-based advertising to fulfill their Internet marketing objectives.

Historically, advertising, including most online advertising, has been impression-based, meaning that advertisers are
charged based on the number of viewers, listeners, readers or users who are potentially exposed to their ad, with no
guarantee that the ad was seen, heard or read. With the inherent accountability of the Internet and the decreasing
attention paid to banner ads, online advertisers are increasingly demanding performance-based advertising alternatives,
where advertisers only pay for every visitor, or click-through, who either gets to the advertisers’ websites, or who
registers for or buys the products or services offered. According to the Interactive Advertising Bureau (IAB), 33% of all
U.S. online advertising spending in the first half of 2003 was performance-based, up from 15% in the first half of 2002.

Internet advertisers can select from a variety of performance-based advertising alternatives, including pay-per-click
banner display advertisements, e-mail and pop-up campaigns. However, performance-based, keyword-targeted search-
based advertisements have grown faster than most other alternatives. One advantage of keyword-targeted ads is that they
get an advertiser’s message in front of prospects at the time that a prospect has shown he or she is interested in what the
advertiser has to offer, either because the prospect has searched for the keyword, clicked on a directory link, or has
visited a site that relates to that keyword. As a result, advertisers have increased the allocation of their online marketing
budgets that is spent on keyword-targeted, search-based advertisements (or “keyword search™); according to the IAB,
keyword search accounted for 29% of total online advertising revenue during the first six months of 2003, compared to
8% during the first six months of 2002. According to US Bancorp Piper Jaffrey in March 2003, revenue from keyword
search in the United States will grow from approximately $1.0 billion in 2002 to $6.0 billion in 2007, and globally will
grow from approximately $1.2 billion in 2002 to $7.0 billion in 2007.

Internet users and advertisers alike have come to rely on browser applications, customized downloadable
applications and websites which provide Web directories, search engines or contextually relevant listings as ways
for buyers of certain products and services to find the companies that provide those items. These applications and
websites enable consumers and businesses to find a listing of advertiser websites matching a descriptive word or
phrase, while offering advertisers exposure to a highly relevant Internet audience that has already indicated an
interest in their products or services. However, in order to attract and keep users, many of these applications and
websites have created additional tools and a vast array of content and services that are costly to build and maintain.
Many are small, and need expert, reliable assistance in generating revenue and managing the sources of their traffic.



Online merchants need to ensure that they take advantage of visitors to their websites. While it is one thing to find
prospects, it is entirely another to convert them to paying customers and keep them as loyal and repeat clients.

We believe Internet users, the applications and websites serving both Internet users and advertisers, and online
businesses from both an advertising perspective and a general online merchant perspective face the following
challenges:

o Internet users’ unmet commercial search requirements. Businesses and consumers increasingly are
capitalizing on the efficiency and interactive nature of the Internet to research and purchase goods and services.
However, the number of commercial websites on the Internet is extremely large and growing rapidly, and
finding the exact product or service desired among the billions of web pages available on the Internet can be
frustrating and time-consuming. To find what they are looking for, some Internet users rely on browser
applications, customizable downloadable applications or websites that offer listings from search engines.
However, search engines that determine their commercial results using human editors can suffer from links to
commercial sites that no longer exist or that have materially changed their content. Search engines that
determine their commercial results through automated programs can have the same problem, and may also
provide confusing listings because the titles and descriptions have been generated by an automated process,
without human review. Additionally, in some cases, the process for assigning results to commercial queries by
traditional search engines may generate irrelevant results, due to manipulation by websites that are not relevant
for the keyword entered. We believe that when looking for sites that sell products and services, Internet users
want the most relevant listings of commercial websites and listings that are easy to read.

o Ineffectiveness of traditional Internet advertising. Traditionally, Internet advertising has been in the form of
banner or sponsorship advertising, which is typically priced on a cost per thousand impressions (CPM) basis
where advertisers pay for viewers. Advertising with large portals or other high traffic websites is typically
expensive and available only to relatively large advertisers, which limits the number of Internet advertising
opportunities, especially for small to mid-sized businesses. We believe the pay-per-view, or pay-per-impression,
model does not efficiently exploit the advertising potential and accountability of the Internet because advertisers
are paying for viewers who may not be interested in their products or services.

o Need by browser applications and websites which provide Web directories, search engine, or contextually
relevant listings to fund their offerings to Internet users and capitalize on advertiser demand for
performance-based, keyword-targeted advertisements. In order to attract Internet users, browser applications
and websites need to create compelling tools, functionality and content. This is expensive and time-consuming,
especially because the competition for Internet users’ attention is intense. These applications and websites need
a revenue source to fund the cost of attracting and retaining Internet users, preferably a revenue source that
capitalizes on both the demand by Internet users for high quality, relevant commercial listings, and the demand
by online advertisers of all sizes for performance-based, keyword-targeted advertisements.

e Need by large portals and high traffic websites to create deeper relationships with large numbers of
advertisers, in order to attract interest in the advertising services they offer. While most browser applications
and websites which provide Web directories, search engines or contextually relevant listings are small or
medium-sized businesses, and have limited sales capabilities, the largest portals and high traffic websites do
have extensive sales forces and offer a variety of advertising services. We believe large portals and high traffic
websites recognize the opportunity to offer their own performance-based, keyword-targeted advertisement
service, but do not have the capability or interest to manage the advertisers that would be interested in such a
service, including the time and expense required for reviewing advertisers’ listings for relevancy and ensuring
that advertisers are only charged for legitimate click-throughs. However, traditionally, if they outsource the
management of keyword-targeted advertisements, they often lose the opportunity to have a direct relationship
with those advertisers, some of which may be candidates for the portal or high traffic website’s other
advertising services. '

o Desire by large companies to capitulize on the demand for effective advertising with their leadership position
in particular geographies and markets. Large companies who have become leaders in their respective
geographies and/or markets typically have done so by focusing on their core competencies, and when desiring
to grow their business by branching out into entirely new products, services and/or markets, relying on a smart
acquisition strategy, or forming strategic alliances with partners who have the knowledge, experience and
expertise in that product, service and/or geography. These companies base their choice on the typical barriers to
entry, such as competition, access to technology, legal and trademark issues, start up costs and development
time. Additionally, the company has to decide if they have the time or interest in managing numerous
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advertisers and their potentially millions of advertisements, and monitoring the quality of both the ad\}ertising
and the traffic. An additional and important consideration to forming any strategic partnership is whether the
partner is a fully independent partner or is one that already is, or could become, a chief competitor.

o Ability for small to mid-sized enterprises (SMEs) to develop a cost-effective, smart e-commerce solution. The
cost to develop, host and maintain a website, especially an e-commerce website, can be high. There are a
myriad of options to choose from in putting together an e-commerce website, and many require highly technical
or strategic knowledge in order to choose and execute the optimal solution. Leading barriers to e-commerce that
any merchant must address include: secure data and order collection, online payment processing, fraud
protection, merchant banking services, web hosting, web design and maintenance, web site promotion, product
management, product marketing and customer service. Without guidance, or specific technical and strategic
knowledge, the business individual or smaller-sized company is at a disadvantage to compete with larger
companies, which may have greater resources to handle each of the issues faced in launching and maintaining a
profitable business online. :

The FindWhat.com Solution

The FindWhat.com Network

The FindWhat.com Network is an online marketplace that connects businesses with entities that are likely to
purchase specific goods and services from the businesses’ websites and provides an additional revenue stream to
browser applications and websites which provide Web directories, search engines or contextually relevant listings.
We view the FindWhat.com Network as similar to the Yellow Pages in the offline world; as a tool for people or
businesses that are actively looking to research or purchase goods or services. While our advertisers’ listings are
available at our website, their listings are primarily viewed by people using our distribution partners’ websites and
browser applications. We distribute the listings our advertisers have placed with us to hundreds of high traffic
websites and applications, including search engines like CNET’s Search.com and Microsoft Internet Explorer
Autosearch, Many of these distribution partners which offer full search functionality combine search results from
other providers with our listings to offer a search experience that can satisfy an Internet user’s query, whether it was
research-based or e-commerce-based.

Advertisements from the FindWhat.com Network are rank-ordered through a competitive bidding process in which
each advertiser’s bid represents the amount it will pay us for each visitor, or “click-through,” we send to the
advertiser’s website. The advertiser with the highest bid is listed first in the search results, with the remaining
advertisers appearing in descending order of their bids. Because advertisers must pay for each click-through to their
website, we believe that they select and bid only on those keywords or phrases which are most relevant to their
business offerings. We also employ relevancy algorithms that consist of an automated editing program and review
by our editorial staff to ensure that advertisers do not bid on irrelevant keywords.

Benefits for Internet Users

e  Matching buyers with sellers. We believe that the bid-for-position, pay-for-performance model
delivers a better and more relevant list of commercial sites for Internet users looking for a product or
service, because companies actively promoting and selling the desired goods and services are
positioned first within the list of FindWhat.com keyword ads. The occurrence of dead links is
extremely rare because advertisers remove any of their keyword-targeted ads that are inactive to avoid
paying for traffic they cannot use. Our advertisers write their own titles and descriptions following our
advertising guidelines, which were created to ensure the best user search experience, and prior to
becoming active, the titles and descriptions are reviewed by our editors.

o A robust database. Thousands of advertisers and their agencies are bidding on keywords within the
FindWhat.com Network creating a robust database, which allows us to provide users of our
distribution partners’ websites and browser applications with highly relevant lists of commercial
websites. In addition, we recently introduced our IntelliMap process so that if an Internet user enters a
variant of a common word or phrase (such as a misspelling) when looking for a product or service, we
can provide a list of FindWhat.com advertisements. This serves to broaden our coverage of potential
commercial queries, and drive more qualified visitors to our advertisers.

o Accessibility. Through our distribution partnerships, the FindWhat.com database has wide accessibility
for online users. Our listings are primarily viewed by people using our distribution partners’ websites




and browser applications, which allows Internet users the opportunity to access advertisements within
the FindWhat.com database without having to visit the FindWhat.com website.

High quality search results. The FindWhat.com Network is dedicated to delivering high-quality
keyword ads as a result of an Internet user’s search query. As such, we have written and strictly
enforce advertising guidelines to try to ensure high relevancy standards.

Benefits to Advertisers

Delivery of the target market. The FindWhat.com Network enables marketers to target their message
directly to the prospects who are shopping for products or services in their category. Our advertisers
accomplish this precise targeting of qualified prospects by bidding to reach Internet users who have
expressed their interest in the advertisers’ product and service offerings, usually by typing in or
clicking on related keywords or phrases, or by visiting sites that indicate the users’ interests.

Simplified Campaign Management. We strive to make advertising with FindWhat.com as simple as
possible. In early 2003, we introduced a suite of automated campaign management tools, called
FindWhat.com CruiseControl, that allows advertisers to monitor, track, organize, budget, direct and
manage their keyword campaigns, making bidding easier. Through our IntelliMap process, advertisers
do not need to bid on every variant an Internet user might use to search for an item; instead, many
searches that are essentially the same are mapped together to a single term.

Widespread Distribution. By bidding into the top positions for keywords or phrases, an advertiser’s
keyword ad will appear on the websites of distribution partners in our network. Our network includes
primarily smaller online entities, including category-specific websites, which generate very targeted
prospects for our advertisers’ sites, leading to high returns on our advertisers’ spending with us. As we
increase the distribution of our keyword-targeted ads, our advertisers have the opportunity to get their
messages to a greater percentage of Internet users, and to receive additional qualified visitors to their
websites.

Control. The advertiser maintains control over their keyword ads within the FindWhat.com Network.
Our clients can access their account and change or edit their company or product description at any
time. We believe this capability is particularly useful to advertisers when they are running promotions
or are featuring certain seasonal or holiday items or services. Also, the suite of tools found within
FindWhat.com CruiseControl allows advertisers to automate the control process by plugging in simple
parameters that meet the advertisers’ objectives.

Ease of use. We believe that the FindWhat.com advertiser interface is easy to access and use.
Advertisers can establish an account directly online with no human intervention, or they can access a
customer service representative via email, online chat or a toll-free number. Through our Account
Management Center, advertisers can manage their accounts themselves, 24 hours a day, seven days a
week.

Reasonable start-up costs. Barriers to opening an account with us are low. Any company with a
website can utilize our services. Participation in the FindWhat.com Network requires a minimum
deposit of $25 (which is 100% applied to click-throughs on that account). The account is then charged
for each visitor who clicks through to the advertiser’s website. The minimum starting bid for a click-
through on a specific keyword is currently $0.05.

Efficiency, accountability and evaluation. We believe we bring efficiency and accountability to the
purchase of Internet advertising and address what we believe is the most common objection marketers
have when considering any advertising expenditure—knowing what they are getting for their money.
Advertisers can pick all of the keywords that are relevant to their business, as verified by our editors.
With our open, automated bidding system, advertisers can judge the value of paying for a premium
position. The Account Management Center shows advertisers what other advertisers are bidding for
any specific keyword, and allows them to make competing bids. The bidding for keywords is
automated in a real time environment, so that changes are processed quickly, typically within a few
minutes. Through the Account Management Center, advertisers can control and track these bids, the
placement of their keyword ads, their total expenditures, and their cost per visitor. As a result,
advertisers can easily determine and work to improve the return on their advertising investment with
us. With the addition of our AdAnalyzer tool, our advertisers have access to a free post-click analytical
tool that can tell them how well their keyword campaign is doing, down to return on investment by
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keyword. This furthers the accountability of advertising on the FindWhat.com Network and allows
advertisers to optimize their campaigns based on conversion data by keyword.

o Pay for performance only. With FindWhat.com, advertisers pay only for the prospects that come to
their sites. We believe the pay-per-click model delivers the type of accountability advertisers are
seeking from their online marketing campaigns.

e High quality advertising. We are dedicated to delivering high-quality traffic to our advertisers’
websites. We employ an integrated system of numerous automated and human processes that
continually monitor traffic quality, often eliminating any charges for low quality traffic proactively
from the advertisers’ accounts. We enforce strict guidelines with our Network partners to ensure the
quality of traffic on the system.

Benefits to Browser Applications and Websites which Provide Web Directories, Search Engines or
Contextually Relevant Listings

e Sustainable, recurring, high margin revenue. By including FindWhat.com Network keyword ads, our
distribution partners can earn revenue from their users who are interested in finding products or
services. Because we handle all of the interaction with the advertisers required to offer a
comprehensive, keyword-targeted advertisement service, there is very little cost invoived for our
distribution partners to receive their share of this recurring revenue stream. Many of our distribution
partners are small or medium-sized entities, and do not have their own sales force. Their share of
revenue from FindWhat.com Network keyword ads serves as an important source of capital to support
the costs of running their businesses.

e High quality content. We believe our database of keyword advertisements represents continuously
updated, high quality content for any website or browser application which desires to offer its users
access to e-commerce-oriented information. Our bid-for-position, pay-per-click environment
encourages the most relevant, highest-quality advertisers to garner the top positions in our list of
keyword ads. We believe that the advertisers which are the most relevant, and which have a website
that is professional and easy to use, will make more sales than the other bidders in their category, and
therefore will be able to afford the highest positions. Typically, the FindWhat.com Network advertisers
at the top of our listings represent some of the best places to find what the Internet user is seeking, so
distribution partners that utilize our service are fulfilling their users’ demand for high quality
commercial results.

o  Focus on helping partners of all sizes. For distribution partners, the integration of our keyword-
targeted ads is quick and easy, enabling entities of all sizes to be viable candidates to join the
FindWhat.com Network. We continually focus on ways to work more closely with each distribution
partner, no matter how large or small. We believe that the combination of our resources, expertise,
reliability and focus on small to medium-sized partners is unique in our sector, leading to long-term,
mutually-beneficial relationships.

Private Label Service

Our private label service offers large portals, search engines, high traffic websites and large companies with
leadership positions in their respective geographies and/or markets, the opportunity to brand and sell their own pay-
per-click, keyword-targeted advertisement service using our turnkey operation. Historically, large portals earned
most of their revenue from banner ads, and did not offer advertisers any direct way to purchase keyword ads/paid
listings within the portals’ search results. In late 2000, large portals began to incorporate paid listings among their
search results, and by 2002, many major U.S. portals and search engines were taking advantage of this revenue
stream. Almost all large portals and search engines have chosen to outsource the compilation and maintenance of
keyword-targeted ads to a third-party. In September 2002, we launched our private label service with our first client,
Terra Lycos’s Lycos and HotBot. ’

Our private label service includes building and hosting a partner-branded sign-up page for advertisers and a separate
advertiser account management center designed to the private label partners’ specifications. The partner can set
certain key variables, such as the minimum initial deposit and the minimum bid amount. The turnkey service
incorporates our technology platform, our editorial review capabilities for all keyword ads, customer service support
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and processing of advertiser deposits. We provide a service that looks and feels like it is being provided by our
private label partner, from the way we answer incoming calls from advertisers, to. the colors and logos used within
the private label partner’s account management. center. Most importantly, the private label partner owns the
advertiser relationship, and has the ability to work directly with advertisers on promoting their keyword ad
campaigns, or any other advertising campaigns or services offered by the private label partner on its own website.
Some advertisers who sign up for the private label partner’s service may also be advertising on the FindWhat.com
Network, but currently there is no overlap between the FindWhat.com Network and the private label offering;
advertisers must manage their separate accounts individually. Some private label partners, like Terra Lycos, utilize
the full turnkey solution as outlined above. Others that have been announced, such as Mitsui and Co., Ltd. and
Verizon SuperPages.com, utilize the core technology and operate the service themselves, with consulting expertise
from us. The private label service is flexible enough to offer slight modifications to accommodate language and
delivery differences among private label partners.

Benefits to Lai‘ge Portals, High Traffic Websites and Large Companies with Leadership Positions in
Their Respective Geographies and/or Markets That Wish to Extend into Online Advertising

o Speed to Market / Cost Savings. We believe that it would take a large portal significantly longer than us to
build a keyword-targeted advertisement service on its own, due to the technological and business process
requirements. We also believe that we can offer the private label service at a lower ongoing cost than the
portal would incur to manage the service, with a higher level of service to advertisers, due to our
experience and the efficiencies we can realize by leveraging assets built to run our FindWhat.com Network.

e Direct Relationship with Advertisers / Cross-Selling Opportunities. Portals and high traffic websites that
import paid listings from third parties do not have any contact with, or ownership of, the advertiser
relationship. While this may be a benefit to a smaller website that does not have its own sales force, it can
be a detriment to a large portal or company that offers numerous advertising alternatives. Over the last few
years, advertiser demand for keyword-targeted, performance-based advertising services — specifically the
ability to pay-for-placement within search results on large portals — has grown dramatically, and prominent
position within search results can now command high bid prices per click. However, we believe advertisers
are quick to realize which company can provide that position, and if it is a third party, the advertiser will go
straight to that third party, bypassing the portal. In such a scenario, the company’s sales force has lost an
opportunity to build a direct relationship with an advertiser, which might have been a candidate for some of
the company’s other advertising offerings. With our private label service, our partner maintains the
relationship with the advertisers, and its sales force now has the opportunity to contact any of the
advertisers attracted by the keyword-targeted advertising service to see if there is the possibility to build a
deeper relationship.

e  Ability to Focus on Core Business. Large portals and high traffic websites typically are engaged in
- competition with other companies that provide similar services, or in the case of large companies with
leadership positions looking to extend into the paid listings advertising market, are concerned with finding
a strategic partner who is not a competitor. Attracting Internet users to a portal or high traffic website
requires constant innovation and focus on providing updated, high quality content. We believe that the
skills and effort required to run a keyword-targeted advertisement service are very different, and would
require significant investment and management focus in order to provide an attractive service. With our
private label service, large portals, high traffic websites, and leadership companies developing an online
marketplace do not need to expend significant resources, hire and manage specialized personnel, oversee a
sophisticated technology platform or provide any of the other aspects of providing the service.

®  Revenue Recognition. Traditionally, large portals and high traffic websites which import paid listings from
third parties only recognize the share of the revenue that the third party pays to them (the third party
collects and recognizes the actual revenue paid by the advertisers). With the private label service, the portal
or high traffic website owns the advertiser relationship, recognizes 100% of the revenue paid by advertisers
and pays us a share. We only recognize our share as revenue.

FindWhat.com Merchant Services
The FindWhat.com Merchant Services division was formed in 2004 to better enable small to medium sized

merchants to conduct business online. Specifically, our services aide in setting up e-commerce websites with the
right products and services that will convert visitors to customers, and keep the customers over the long term. When




these services are combined with the benefits that the FindWhat.com Network offers advertisers, we should be able
to offer online businesses a suite of products and services that help facilitate the entire customer lifecycle: finding,
getting and keeping customers. This division was formed on January 1, 2004 upon our acquisition of Miva,

Our core products in the merchant services division are two e-commerce solutions: Miva Merchant, a complete
storefront system, and Miva Empresa™ Virtual Machine, the server engine which executes compiled Miva Script
applications like Miva Merchant. These solutions are used by developers, merchants, hosting partners and business
portals.

Our merchant services division has several e-commerce services, including Miva Mailer™, Miva Service Club™,
Miva Payment™ and Miva Marketplace™, designed to cater to Miva’s large installed base of online merchants. Our
goal is that Miva Marketplace clients will have access to traffic from the FindWhat.com Network with the next
upgrade of Miva Merchant. Utilizing the turnkey FindWhat.com private label platform, we intend to make Miva
Marketplace a branded source of paid listings which is fully integrated with the Miva Merchant offering.

We are developing new software, featuring the new Miva Synchro™ currently in public beta, as well as new service
offerings to further exploit our market positioning by continuing to make users of Miva’s platform more successful.

Benefits to Online Merchants, Specifically SMEs

o An integrated offering, with flexibility. The Miva e-commerce platform offers an integrated offering of
products and services, both from Miva and aggregated from a variety of partners, required to conduct
business online, while at the same time allowing businesses flexibility in putting together the various pieces
to accommodate their specific objectives and strategy. The total offering consists of software, services and
a partner network of web hosters and software suppliers assembled for the purpose of helping SMEs create
and enhance their online businesses.

e Cost effective pricing. We believe the Miva platform is cost effective for SMEs, and upgrades are often
free. Components are priced separately so a business need only buy what it needs to accomplish its
business objectives. For SMEs who require live customer support, Miva has various levels of support to
accommodate merchants who require such help.

o Simple and intuitive. Standard features built into the Miva Merchant storefront development and
management system enable users of all skill levels to build and securely administrate leading online
storefronts, using nothing but a web browser and an Internet connection.

o  Flexible and ubiquitous. The Miva Merchant system also works with over 20 different online payment
gateways, and with numerous merchant banking services. Additionaly, it is included as standard equipment
for several hundred different web hosting accounts, which are available on the six most common web
server platforms. This flexibility translates to significant choice for any business planning on collecting
payments online.

e Extensive choice of additional built-in services to facilitate e-commerce. Additional services built into the
Miva Merchant system also help SMEs to compete in the e-commerce arena, including fully integrated
payment gateway and merchant account services with Miva Payment; email marketing with Miva Mailer;
and performance-based marketing with Miva Marketplace, all designed specifically for SMEs.

o Extensive choice of additional third party products and services. The highly qualified field of developers,
consultants and trainers in the greater Miva Community of partners, who provide plug-in enhancement
software, focused tutorial and custom Miva Script development, allows Miva Merchants to expand the
capability of the platform. Best of breed software and goods from these partners is available at Miva
Warehouse, as well as other online outlets.

Strategy

We currently pursue three main growth strategies: grow our core U.S. performance-based marketing business;
leverage our expertise and experience by expanding our U.S. performance-based marketing business geographically
and, as applicable, into new markets, including by offering our private label service to industry leaders throughout
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the world; and expand into new markets and grow commerce enabling services for online businesses (especially
SMEs) to help them throughout the customer lifecycle: finding, getting and keeping customers.

Grow Core U.S. Performance-Based Marketing Business

Our core business is currently the FindWhat.com Network. Today that network is made up of distribution partners,
ranging from a few large portals and search engines that have relationships with many paid listings providers, to
small, niche vertical market websites that have exclusive agreements with us. We believe that there are additional
ways to help our existing distribution partners monetize their content and traffic by providing alternative methods of
displaying our keyword ads including search, related search, contextual and directory implementations.

We also seek to add additional distribution partners to the FindWhat.com Network. We believe there are numerous
additional potential distribution partners in the U.S. We believe that we have a competitive advantage in that we are
an independent supplier in the marketplace and we do not operate a branded destination portal, in potential
competition with our distribution partners for Internet users.

We also continuously try to recruit additional advertisers for the FindWhat.com Network. Many of our advertisers
learn of our services by seeing our name online at our distribution partners’ websites, through our advertising efforts
{mostly online) or on sites that provide marketing resources to Internet businesses. Additionally, we recruit
advertisers to utilize our services through our direct sales efforts. Our sales staff targets e-commerce businesses that
they locate through online and offline research. Our sales staff in our Fort Myers, FL office usually contacts
potential advertisers directly, utilizing telemarketing and e-mail. Our sales personnel in our New York, NY office
focus more on advertising agencies. We also attend trade shows, seminars and conferences in which we believe
potential advertisers will be receptive to our services, and we seek to build referral arrangements with entities that
can promote our service to large numbers of potential advertisers. We believe the ease of our account sign-up
process through our recently launched sign up wizard, along with our intuitive account management system, help to
convince advertisers to sign-up for our services.

In addition, we are focused on technical innovations to increase qualified traffic to advertisers. This includes better
keyword matching technologies through FindWhat.com IntelliMap, where advertisers do not need to bid upon and
manage multiple variants of the same keyword in order to cover the myriad of ways different Internet users may
search for the same item. We believe our experience and technical skill can allow us to work with our distribution
partners to create unique implementations, while maintaining the quality of the new traffic that is generated. We
strive to continue to upgrade our systems, offering more easy-to-use tools like FindWhat.com CruiseControl, a suite
of automated campaign management tools launched in early 2003, and reports based on advertiser feedback, both of
which help advertisers achieve industry-leading returns on their marketing investments.

Expand Our Performance-Based Marketing Business Geographically And, As Applicable, Extend Into New Markets

We believe that the paid listings industry is expanding, and will continue to expand, to countries outside the U.S., to
local areas both inside and outside the U.S., and to new markets. We intend to capture paid listings revenue from
these evolving markets by growing and evolving our FindWhat.com Network and our private label service and
through other strategic transactions and initiatives.

Expand Into New Markets And Grow Commerce Enabling Services For Online Businesses To Help Them
Throughout The Customer Lifecycle: Finding, Getting and Keeping Customers—Specifically Targeted To SMEs

The e-commerce lifecycle follows the traditional business model of finding, getting and keeping customers,
although there can be additional complexity given the technology and expertise required to transact business on the
Internet. We have been helping online businesses drive high quality traffic to their websites since 1998. Now, with
our acquisition of Miva, we are able to help online businesses, specifically SMEs, to create e-commerce websites
that convert potential customers into paying customers. We intend to extend into appropriate complementary
products and services that will enable merchants to further optimize their e-commerce revenues, especially SMEs
who are looking for a cost effective, independent, comprehensive e-commerce services provider.
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Sales & Marketing

Our sales and marketing efforts are coordinated out of our New York City and Ft. Myers, FL offices. As of
December 31, 2003, we had 22 people in our sales department, seven business development personnel, three
corporate development personnel, and three individuals focused on marketing. Our sales department seeks to add
new advertisers to the FindWhat.com Network, our business development department focuses on adding new
distribution partners to that network, and our corporate development department seeks potential mergers,
acquisitions and strategic transactions. Almost all of our paid click-throughs come through our distribution partners’
and private label partners’ websites, and, as a result, we do not spend any marketing efforts to attract Internet users
to utilize our website at www.FindWhat.com. However, we have relationships with third parties to attract online
businesses to our website in order to encourage them to open a FindWhat.com Network account.

Advertisers
FindWhat.com Network

We believe businesses that become FindWhat.com Network advertisers are those that are particularly interested in
taking advantage of the growth of e-commerce by driving targeted consumers and businesses to their websites. Our
program to attract advertising clients includes:

®  Direct sales: Our sales staff targets companies with highly visible Web-based promotional
programs and advertisers who are using competitive services.

®  Agency sales: In late 2002, we hired a vice president of sales who is responsible for overseeing
and expanding our direct sales staff and adding additional sales personnel to focus on advertising
agencies, which tend to represent larger advertisers, and can spend more money per campaign.

o Online promotion: Our online promotional program includes banner advertisements, keyword-
targeted advertising and preferred placement on websites that offer resources and reviews to
advertisers interested in performance-based online marketing.

®  Referral agreements: We seek to build referral arrangements with entities that can promote our
service to large numbers of potential advertisers.

] Tradeshows: We speak at, participate in, exhibit at and sponsor industry trade shows. We intend to
participate in additional trade shows that attract potential advertisers and distribution partners
throughout the year.

L] Customer service: To eliminate any perceived barriers to doing business with us, we attempt to
deliver excellent customer service. We believe that superior customer service adds an extra level
of value to our advertisers.

Private Label Service

We assist our private label partners to attract advertisers to their keyword-targeted ad services, because we share in
their success. We can help train our private label partners’ sales forces in techniques to promote keyword-targeted
advertising, and in some cases we may promote their private label offering to our FindWhat.com Network
advertisers. We may hold events with our private label partners to promote keyword advertising, and we may engage
in co-promotion sales, marketing and communications tactics to attract advertisers to both the FindWhat.com
Network and one or more private label services.

Revenue Model

We currently generate revenue primarily from paid click-throughs on the FindWhat.com Network, private label net
revenue share payments, and sales of Miva e-commerce solutions. We acquired Miva on January 1, 2004.
Accordingly, no revenue from Miva was included in our financial statements through December 31, 2003.

Our FindWhat.com Network keyword ad paid click-through revenue is determined by multiplying the number of

click-throughs on paid search results by the amounts bid for applicable keywords. Click-through revenue is earned
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based on click-through activity to the extent that the advertiser has deposited sufficient funds with us or we believe
collection is probable.

With our private label service, we recognize only our share of the revenue generated from advertisers for click-
throughs on our private label partners’ sites. Our private label partners are responsible for reporting the gross
revenue generated from the click-throughs executed on their sites.

Our merchant services division recognizes revenue upon the sale of software licenses to our clients, which include
primarily web hosting companies and direct retail customers. This division offers additional services and recognizes
revenue as earned over the life of the contract to provide such services.

Customers

The FindWhat.com Network had thousands of managed advertiser accounts as of December 31, 2003. No single
advertiser account represented more than 3% of our revenue in 2003.

Through our acquisition of Miva on January 1, 2004, we now have access to thousands of online merchants, a large
portion of which are not currently advertisers on the FindWhat.com Network.

Competition

The FindWhat.com Network

We compete with companies that provide keyword-targeted advertising, including portals and search engines, which
allow advertisers to pay-for-placement within search results. Portals and search engines that offer keyword-targeted
ads on their websites or within their search engines include Primedia’s About.com, Yahoo!/Inktomi/Alta
Vista/FAST, AOL, Ask Jeeves’s Ask.com/Direct Hit/Teoma, Google, Terra Lycos’s Lycos/HotBot, MSN and
InfoSpace’s search properties (Excite/WebCrawler/MetaCrawler/Dogpile). Companies which provide primarily
performance-based, keyword-targeted ads, and which seek to distribute those ads to a distribution network, include
Yahoo!’s Overture, Google, Kanoodle, Value Click’s Search 123, Enhance Interactive, and LookSmart.

Private Label Service

We are not aware of any other company with an offering exactly similar to our private label service, although
Enhance Interactive offers a “Guaranteed Inclusion” program, primarily on behalf of InfoSpace’s search properties,
which allows advertisers to pay a flat fee to submit their sites to be included in InfoSpace’s various search engines.

Merchant Services

Our newly formed merchant services division is currently comprised of Miva Merchant. Main competitors to this
division include: Yahoo! Stores and eBay stores. Other competitors include companies who have shopping cart
products and a few hosting companies that have their own products: AIT and Alabanza os commerce (open source),
Mercantec, Shopsite, Lagaarde, AbleCommerce and Cart32.

In additicn, in the future, other companies may offer directly competing services to the FindWhat.com Network, our
private label service and/or our merchant services. Most providers of Web directories, search engines and
information services offer additional features and content that we have elected not to offer. We also compete with
traditional offline media such as television, radio and print for a share of advertising budgets.

Technology and Operations

We believe high traffic, keyword-targeted advertising networks, especially those that distribute their results to third-
party websites, require a fast, reliable and secure infrastructure that can be easily expanded to maintain acceptable
response times under the stress of growth. We believe that we have managed to create an infrastructure that provides
us with a platform from which to grow our business, including technical operations in our headquarters in Fort
Myers, FL and in a hosted facility in Atlanta, GA.

We believe our current infrastructure and operating environment are suitably sized and designed to give Internet
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users, advertisers, distribution partners and private label clients a positive feeling about their interaction with us. The
physical components of our infrastructure are comprised of equipment made by industry-leading manufacturers
including Cisco and Intel. The software being used to power our services is a combination of industry standard
commercial software and our internally developed proprietary software. We believe that given the solid mix of
industry standard equipment and software we are positioned to sustain the effects of considerable growth.

Early in our development, we placed a firewall between the outside world and our service. As currently configured,
-our firewall provides the ability to block out any traffic that is not required to operate our services.

Intellectual Property

We rely on a combination of patent, copyright, trademark and trade secret laws, employee and third party
nondisclosure agreements, and other intellectual property protection methods to protect our services and related
products. We have several patent applications pending for various aspects of our products and services filed with the
U.S. Patent and Trademark Office. We own several domestic and foreign trade and service mark registrations
related to our products or services, including U.S. Federal Registrations for FINDWHAT.COM® and Miva®, and
we have additional registrations pending.

One of our principal competitors, offering performance based marketing services, Overture Services, Inc., purports
to be the owner of U.S. Patent No. 6,269,361, which was issued on July 31, 2001 and is entitled “System and
method for influencing a position on a search result list generated by a computer network search engine.”
Additionally, Overture Services has announced it acquired an issued patent that may apply to our current bid for
position pay-per-click business model. Overture Services has advised us that they believe our current bid-for-
position pay-per-click business model infringes their patents; however, we believe that we do not infringe any valid
and enforceable claim of the patents. On January 17, 2002, we filed a complaint to challenge the ‘361 patent in the
District Court for the Southern District of New York. Subsequently, Overture commenced litigation against us in the
District Court for the Central District of California in Los Angeles, alleging that we are infringing the ‘361 patent.
Our complaint has been transferred to the District Court for the Central District of California in Los Angeles. As a
result, we have asserted our claims for declaratory judgment against Overture for invalidity, unenforceability and
non-infringement of the ‘361 patent in an answer we filed on March 25, 2003 in the California action, and
simultaneously dismissed the transferred New York action without prejudice. All claims aré now pending before the
District Court for the Central District of California in Los Angeles, and the litigation is ongoing. A trial on this
matter is not expected before the second half of 2004. In addition, on January 23, 2004, we were named as a third-
party defendant by Overture in an action between Lycos, Inc. and Overture Services, Inc. The third party complaint
alleges infringement by us of Overture’s purported patent.

Reguiations

We are not currently subject to direct regulation by any government agency, other than regulations applicable to
businesses generally, and there are currently few laws or regulations directly applicable to access to, or commerce
on, the Internet. However, due to the increasing popularity and use of the Internet, it is possible that various laws
and regulations may be adopted with respect to the Internet, covering issues such as taxation, user privacy and
characteristics and quality of products and services. In 1998, the United States Congress established the Advisory
Committee on Electronic Commerce which is charged with investigating and making recommendations to Congress
regarding the taxation of sales by means of the Internet. The adoption of any such laws or regulations upon the
recommendation of this Advisory Committee or otherwise may decrease the growth of the Internet, which could in
turn decrease the demand for our products or services, increase our cost of doing business or otherwise have an
adverse effect on our business, prospects, financial condition, or results of operations. Moreover, the applicability to
the Internet of existing laws governing issues, such as property ownership, libel and personal privacy is uncertain.
Future federal or state legislation or regulations could have a material adverse effect on our business, prospects,
financial conditions and results of operations.

Employees
As of December 31, 2003, we had approximately 161 employees. We had approximately 110 employees in
marketing, sales and service (which includes, but is not limited to departments such as, business development, sales,

marketing, customer service, credit transactions, business affairs, corporate development and affiliate relations), 22
in product development, 14 in search serving, and 15 in general and administration.
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Business Risks

We desire to take advantage of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995.
The, following factors have affected or could affect our actual results and could cause such results to differ
materially from those expressed in any forward-looking statements we may make. Investors should consider
carefully the following risks and speculative factors inherent in and affecting our business and an investment in our
common stock. Factors that might cause such a difference include, but are not limited to, those discussed below.

Our business is difficult to evaluate because we have a limited operating history.

We launched the FindWhat.com Network in September 1999. In September 2002, we launched our private label
service. In September 2003, we announced a license agreement with Mitsui & Co., Ltd. to launch a bid-for-position
keyword targeted advertising service in Japan. On January 1, 2004, we acquired Miva Corporation, a leading
supplier of e-commerce software and services to small and medium-sized businesses. Accordingly, we have a
limited relevant operating history upon which an investor can make an evaluation of the likelihood of our success.
An investor in our securities must consider the uncertainties, expenses and difficulties frequently encountered by
companies such as ours that are in the early stages of development. An investor should consider the likelihood of our
future success to be highly speculative in light of our limited operating history, as well as the problems, limited
resources, expenses, risks and complications frequently encountered by similarly situated companies in the early
stages of development, particularly companies in new and rapidly evolving markets, such as e-commerce. To
address these risks, we must, among other things:

*  maintain and increase our client base;

= implement and successfully execute our business and marketing strategy;
= continue to develop and upgrade our technology;

= continually update and improve our service offerings and features;

= provide superior customer service; |

» find and integrate strategic transactions;

» respond to industry and competitive developments; and

»  aftract, retain and motivate qualified personnel.

We may not be successful in addressing these risks. If we are unable to do so, our business, prospects, financial
condition and results of operations would be materially and adversely affected.

One of the FindWhat.com Network’s principal competitors may have patent rights which could prevent us from
operating our services in their present form.

One of the FindWhat.com Network’s principal competitors, Overture Services, Inc., purports to be the owner of U.S.
Patent No. 6,269,361, which was issued on July 31, 2001 and is entitled “System and method for influencing a
position on a search result list generated by a computer network search engine.” Additionally, Overture Services has
announced it acquired an issued patent that may apply to our current bid-for-position pay-per-click business model.
Overture Services has advised us that they believe our current bid-for-position pay-per-click business model
infringes their patents; however we believe that we do not infringe any valid and enforceable claim of the patents.
On January 17, 2002, we filed a complaint to challenge the ‘361 patent in the District Court for the Southern District
of New York. Subsequently, Overture commenced litigation against us in the District Court for the Central District
of California in Los Angeles, alleging that we are infringing the ‘361 patent. Our complaint has been transferred to
the District Court for the Central District of California in Los Angeles. As a result, we have asserted our claims for
declaratory judgment against Overture for invalidity, unenforceability, and non-infringement of the *361 patent in an
answer we filed on March 25, 2003 in the California action, and simultaneously dismissed the transferred New York
action without prejudice. This case is now pending before the District Court for the Central District of California in
Los Angeles, and the litigation is ongoing. A trial is not expected before the second half of 2004. In addition, on
January 23, 2004, we were named as a third party defendant by Overture in an action between Lycos, Inc. and
Overture Services, Inc., in District Court for the District of Massachusetts (CV 03-12012 RW2Z). In its third party
complaint, Overture alleges that we infringe U. S. Patent 6,269,361, which is the same patent that is involved in the
above-referenced litigation pending in the Central District of California.
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Our patent litigation with Overture Services may be time-consuming, expensive and result in the diversion of our
time and attention. Accordingly, such patent litigation could negatively impact our business, even if we prevail. If it
is determined that our bid-for-position business model infringes one or more valid and enforceable claims of the
patents held by Overture Services, our business prospects, financial condition and results of operations could be
materially and adversely affected because we could be subject to damages and forced to obtain a license from
Overture Services or revise our business model. We can offer no assurance that a license would be available on
acceptable terms or at all, or that we will be able to revise our business model economically, efficiently or at all.

We face substantial and increasing competition in the market for Internet-based marketing services.

We may face increased pricing pressure for the sale of keyword-targeted advertisements, which could materially
adversely affect our business, prospects, financial condition and results of operations. Our competitors may have or
obtain certain intellectual property rights which may interfere or prevent the use of our bid-for-position business
model. The market for Internet-based marketing services is relatively new, intensely competitive, and rapidly
changing. Portals and search engines that offer keyword-targeted ads on their websites or within their search engines
include Primedia’s About.com, Yahoo!/Inktomi/Alta Vista/FAST, AOL, Ask Jeeves’s Ask.com/Direct Hit/Teoma,
Google, Terra Lycos’s Lycos/HotBot, MSN and InfoSpace’s search properties
(Excite/WebCrawler/MetaCrawler/Dogpile). Companies which provide primarily performance-based, keyword-
targeted ads, and which seek to distribute those ads to a distribution network, include Yahoo!’s Overture, Google,
Kanoodle, Value Click’s Search 123, Enhance Interactive, and LookSmart. OQur principal competitors have longer
operating histories, larger customer bases, greater brand recognition and greater financial, marketing and other
resources than we have.

We are not aware of any other company with an offering exactly similar to our private label service, although
Enhance Interactive offers a “Guaranteed Inclusion” program, primarily on behalf of InfoSpace’s search properties,
which allows advertisers to pay a flat fee to submit their sites to be included in InfoSpace’s various search engines.
In the future, other companies with greater financial, marketing and other resources may offer directly competing
services.

Our merchant services division competitors include: Yahoo! Stores and eBay stores. Other competitors include
companies who have shopping cart products and a few hosting companies that have their own products: AIT and
Alabanza os commerce {(open source), Mercantec, Shopsite, Lagaarde, AbleCommerce and Cart32. Some of our
principal competitors have longer operating histories, larger customer bases, greater brand recognition and greater
financial, marketing and other resources than we have.

Additionally, in pursuing strategic transactions we may compete with other companies with similar growth
strategies, certain of which may be larger and have greater financial and other resources than we have. Competition
for these acquisition targets likely also will result in increased prices of acquisition targets and a diminished pool of
companies available for acquisition.

We have filed applications for several patents, any of which could be rejected, and have only a limited amount of
other proprietary technology that would preclude or inhibit competitors from entering the keyword-targeted
advertising market. Therefore, we must rely on the skill of our personnel and the quality of our client service. The
costs to develop and provide e-commerce services are relatively low. Therefore, we expect that we continually will
face additional competition from new entrants into our markets in the future, and we are subject to the risk that our
employees may leave us and may start competing businesses, notwithstanding non-competition agreements. The
emergence of these enterprises could have a material adverse effect on our business, prospects, financial condition
and the results of operations.

Our business is dependent upon our relationships with our distribution partners.

Our distribution partners are very important to our revenue and results of operations. Any adverse changes in our
relationship with key distribution partners could have a material adverse impact on our revenue and results of
operations. Our agreements with our distribution partners vary in duration and generally are not long-term
agreements, and depending on the agreement with any one particular distribution partner, may be terminable upon
the occurrence of certain events, including our failure to meet certain service levels, general breaches of agreement




terms, and changes in control in certain circumstances. We may not be successful in renewing our existing
distribution partnership agreements, or if they are renewed, any new agreement may not be on as favorable terms.

The success of the FindWhat.com Network is dependent upon our ability to establish and maintain relationships
with our advertisers.

QOur ability to generate revenue from the FindWhat.com Network is dependent upon our ability to attract new
advertisers, maintain relationships with existing advertisers and generate traffic to our advertisers” websites. Our
programs to attract advertisers include direct sales, agency sales, online promotions, referral agreements and
participation in tradeshows. We attempt to maintain relationships with our advertisers through customer service and
delivery of qualified traffic. If we are unable to attract additional advertisers to use our services or fail to maintain
relationships with our current advertisers, it could have a material adverse effect on our business, prospects,
financial condition and results of operations.

Our agreement to merge with Espotting Media Inc. is subject to a number of contingencies and there is no
assurance that the transaction will close.

On June 17, 2003, we entered into an agreement to merge with Espotting Media, Inc., a leading provider of
performance based Internet marketing services in Europe. On February 9, 2004 we modified the terms of our
agreement to merge with Espotting. Under the terms of the current Espotting transaction, Espotting’s stockholders
will receive approximately 7.0 million shares of our common stock and $20 million in cash, subject to adjustment.
Additionally, the agreement calls for us to issue options and warrants to purchase approximately 800,000 shares of
our common stock to Espotting’s option and warrant holders. The Espotting transaction is subject to a number of
contingencies, including receipt of stockholder and regulatory approvals, and there is no guarantee that the
transaction will be consummated. In the event the Espotting transaction is not consummated, it could have a material
adverse effect on our financial statements, stock price, business and prospects.

Our agreement to merge with Espotting Media, Inc. exposes our business to significant risk.

The following factors, among others, could have a material adverse effect on our stock price, business, prospects,
financial condition and