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Item 1.01. Entry into a Material Definitive Agreement

On December 5, 2005, DAG Media, Inc. (the “Company”) issued a press release to announce that it had entered into a Web Site
Formation, Development and Services Agreement dated as of December 5, 2005 (the “Agreement”) with Ocean-7 Development, Inc. (“Ocean-
7). In accordance with the Agreement, the Company and Ocean-7 formed Dag Interactive, Inc. (“Dag Interactive”) to provide an innovative
software solution to the online Yellow Pages industry. Pursuant to the terms of the Agreement, the Company will own 80% and Ocean-7 will
own 20% of Dag Interactive. In addition, the Company will (i) issue to Ocean-7, over time, 60,000 shares of the Company’s common stock and
(i) grant Ocean-7 an option to purchase 75,000 shares of the Company’s common stock, subject to a vesting schedule.

The Agreement contains normal and customary representations, warranties and covenants. The Agreement provides, under certain
circumstances, for the Company and Ocean-7 to indemnify each other for breaches of their respective representations, warranties and
covenants. In addition, the Agreement provides that (i) Mark Alhadeff be appointed to the Company’s Board of Directors (the “Board”), (ii)
Assaf Ran, President and Chief Executive Officer of the Company, and Mr. Alhadeff be appointed to Dag Interactive’s Board of Directors and
(iii) upon release of the web site, the Company will loan an aggregate amount of $500,000 to Dag Interactive to be used for marketing
expenses.

The foregoing summary of the Agreement is not complete and is qualified in its entirety by reference to the complete text of the
Agreement which is filed herewith as Exhibit 10.1, and is incorporated herein by reference.

Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers

On December 5, 2005, the Company issued a press release to announce that Mark Alhadeff had been appointed to the Company’s
Board. Mr. Alhadeff started his career as an Art Director and later acted as a consultant for various publishers, where he was involved in and
helped make possible the transition to digital production methodologies. In 1996, Mr. Alhadeff co-founded Ocean-7, a publishing/technology
company engaged in the business of providing full-service programming and web and database solutions. Mr. Alhadeff is currently the
president of Ocean-7. Mr. Alhadeff was appointed to the Board in connection with the Web Site Company Formation, Development and
Services Agreement between the Company and Ocean-7 Development, Inc.

Concurrently with the appointment of Mr. Alhadeff to the Board, Yael Shimor-Golan, the Company’s Chief Financial Officer and a
member of the Board, resigned as a member of the Board. Ms. Shimor-Golan resigned as a member of the Board in order to maintain the
Board’s composition, consisting of a majority of independent directors. Ms. Shimor-Golan will continue in her role as the Company’s Chief
Financial Officer.




Item 9.01. Financial Statements and Exhibits.

(c)  Exhibits.

Exhibit No . Description
10.1 Web Site Company Formation, Development and Services Agreement dated December 5, 2005 by and between
DAG Media, Inc. and Ocean-7 Development, Inc.
99.1 Press Release of DAG Media dated December 5, 2005
99.2 Press Release of DAG Media dated December 5, 2005




SIGNATURE

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.

DAG MEDIA, INC.

Dated: December 5, 2005 By: /s/ Assaf Ran

Name: Assaf Ran
Title: President and Chief Executive Officer

WEB SITE COMPANY FORMATION
DEVELOPMENT AND SERVICES AGREEMENT
THIS AGREEMENT (the “ Agreement”) is entered into as of December 2005 by and between Ocean-7 Development, Inc., a
New York corporation “OCEAN”) and DAG Media, Inc., a New York corporation ( “ DAGM?”). Capitalized terms used in this Agreement
and not defined herein shall have the meanings ascribed to such terms in this Agreement..

RECITALS

WHEREAS, DAGM is a publicly traded corporation engaged in the business of publishing and distributing yellow pages
classified business telephone directories; and

WHEREAS, OCEAN is a privately held publishing/technology corporation engaged in the business of providing full-service
programming and specializes in web and database solutions; and

WHEREAS, MARK ALHADEFF (“MARK ”) is an OCEAN shareholder and an executive and key professional at OCEAN ; and
WHEREAS, SHERRY DAVIS (“SHERRY™) is a majority shareholder at OCEAN; and
WHEREAS, DAGM desires to launch a new subsidiary (“NEWCO”) to focus on an online referral service; and

WHEREAS, DAGM desires to cooperate and partner with OCEAN for purpose of forming NEWCO, developing its business and
launching it business;

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth below, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, DAGM and OCEAN intending to be legally bound, hereby
agree as follows.






1. FORMATION OF NEWCO

On or before December 5, 2005 DAGM will establish NEWCO under the Delaware Corporation Law by filing a certificate of
incorporation with the Secretary of State of Delaware. Immediately after incorporation, DAGM shall hold an organization meeting to
adopt bylaws, elect directors, elect officers and to transact any other business necessary or appropriate under this Agreement. After
incorporation, NEWCO’s Board of Directors shall issue shares of capital stock to DAGM and OCEAN in the percentages described in
Paragraph 3.3, in exchange for the consideration described in this Agreement; provided that these shares shall be deemed fully paid and
non assessable upon issuance. The parties hereto agree that the form on NEWCQ’s certificate of incorporation and bylaws shall be
determined by DAGM, but in any event, for as long as this Agreement is in effect and NEWCO is in existence, NEWCO shall be governed
by the following provisions: (a) NEWCO’s Board of Directors will be comprised of at least 2 individuals; and (b) DAGM, as incorporator
or shareholder, agrees to elect MARK as one of the directors of NEWCO for as long as NEWCO is in existence and OCEAN is providing
Services (as defined below) to NEWCO.

2. SCOPE OF SERVICES
OCEAN will provide NEWCO with professional services as outlined below:

2.1 Until production release of the web site, OCEAN shall provide professional services including: (i) development; (ii)
programming; (iii) specifications; (iv) design implementations; (v) testing; and (vi) hosting (as described in Statement of Work) resulting
in the production availability of NEWCO's referral web service (description of which is set forth in Statement of Work) and allowing the
commercial functionality for end-users to interact with the service and support potential high capacity nationwide use, including large
numbers of transactions and large scale revenues. Support for this high capacity usage will require a hardware environment to be specified
by Ocean. The referral service experience by end users will conform to a reasonable industry standard of other offerings on the Internet.
The services shall be deemed to have satisfied the above requirements and be complete, delivered and accepted by NEWCO upon the full
functionality of the web site according to the specifications set forth in Statement of Work and the web site being commercially used and
there have been 200 successfully processed consumer requests. Acceptance as provided under this Paragraph may not be revoked in whole
or in part without the written consent of OCEAN.

2.2 OCEAN will provide comprehensive support and maintenance services and hosting for the web site (as described in Statement
of Work) for 2 consecutive months after completion of Services and acceptance by NEWCO of the web site developed under Statement of
Work. Except as provided in Paragraph 8.4, OCEAN will provide such support services as part of the Services and at no additional charge
to NEWCO .




2.3 At the expiration of the initial 2 month support period, NEWCO will pay for its own support and maintenance expenses while
MARK will supervise, advise and consult NEWCO at no cost for as long as OCEAN has outstanding options that have not been vested
pursuant to section 3.2 below. If services of independent contractors are needed at the expiration of the 2 month period, MARK will use
best efforts to help NEWCO acquire technical services and support at lowest cost possible. In the event NEWCO wishes that OCEAN will
provide the technical support and maintenance at the expiration of the 2 month period, NEWCO will pay OCEAN $1350 per month. The
services provided under this fee will not include implementation of new features, enhancements of features, or hosting. If NEWCO wishes
that OCEAN 7 provide hosting after the expiration of the 2 month period, the compensation will be $700 per month (with the non-
refundable fee of $8400 for the full 12-months payable in 12 equal installments of $700 a month due upon invoice at the beginning of each
month). This hosting fee is based upon less than 10,000 consumer requests per day. In the event that the number of consumer requests
exceeds 10,000 per day, more robust hosting may be needed and the pricing for this hosting will be negotiated separately. All monthly fees
quoted in this paragraph are valid for a 12-month period beginning at the expiration of the 2 month period.

2.4 Unless otherwise agreed in writing by DAGM, OCEAN shall not utilize any contractors to perform Services. In the event
OCEAN utilizes independent contractors approved by DAGM to perform certain portions of the Services, OCEAN shall be responsible for
the quality of the Services performed by the independent contractors and for the payment to the independent contractors.

2.5 The parties agree that, except as provided below, the Services shall be supervised and directed by MARK. MARK will be the
contact person, unless Mark is prevented, by illness, accident, disability, death, or act of god, from doing so, in which case OCEAN will
appoint another contact person with comparable skills.

3. COMPENSATION AND PAYMENT

DAGM shall pay OCEAN the following complete and inclusive compensation for Services performed by OCEAN under this
Agreement as follows:

3.1 DAGM shall issue OCEAN 60,000 restricted shares of its common stock (“DAGM COMMON STOCK”) pursuant to RULE
144 promulgated under the Securities Act of 1933, as amended (the “ACT”) and according to the following schedule: (i) 20,000 shares
upon signing of this Agreement and kick off of the project; (ii) 20,000 shares 10 days following delivery of an internal 80% functional beta
site of the referral service; and (iii) 20,000 shares 30 days following production release of the web site.




3.2 On or about the signing of this Agreement, DAGM shall grant to OCEAN an option to purchase 75,000 shares of
DAGM COMMON STOCK under DAGM’s stock option plan at an exercise price equal to the fair market value at date of grant according
to the following vesting schedule: (i) 25,000 options will be vested on the first anniversary of this Agreement , if NEWCO is still a solvent
entity; (ii) 25,000 options will be vested on the second anniversary of this Agreement , if NEWCO is still a solvent entity; and (iii) 25,000
options will be vested at the third anniversary of this Agreemen t , if NEWCO is still a solvent entity. Notwithstanding to the contrary, the
vesting will not continue according to the schedule above if DAGM lost its majority ownership in NEWCO, unless such change in DAGM
majority share position was due to a sale of DAGM shares in NEWCO in which OCEAN did not have equal right to participate in.

3.3 OCEAN will receive 20% stock ownership in NEWCO and DAGM shall receive 80% stock ownership in NEWCO. The final
legal structure of NEWCO, its Certificate of Incorporation and bylaws will be determined by DAGM subject to Section 1 hereof.

3.4  The compensation provided under Paragraphs 3.1-3.3 above is for services provided under this Agreement excluding: (i)
services provided pursuant to Paragraph 2.3 above for any services performed at the expiration of the initial 2 months support period; and
(ii) services performed pursuant to the exceptions under Paragraph 8.4 below.

3.5 OCEAN and DAGM agree that when NEWCO reaches $10M in annual gross revenue , the parties will use their best efforts to
take NEWCO to IPO or otherwise spin it off of DAGM.

3.6  If OCEAN desires to sell or transfer its ownership in the NEWCO, in whole or in part, OCEAN shall first notify DAGM in
writing of the proposed sale or transfer (including the price and proposed transferee). DAGM shall have a right of first refusal for 90 days
to purchase OCEAN s shares at the proposed sale price. If DAGM doesn’t exercise its right of first refusal within the period provided,
OCEAN will have additional 90 days to conclude the transfer of shares to the proposed transferee at the proposed terms, provided DAGM
approves the proposed transferee in writing. DAGM will not unreasonably hold such approval.

3.7  Upon execution of this Agreement and approval by DAGM Board of Director, MARK will be nominated to the DAGM Board
of Directors. MARK and Assaf Ran, the CEO of DAGM will be nominated to NEWCO Board of Directors for as long as OCEAN desires
and maintains an ownership interest in NEWCO. DAGM agrees to vote its shares in NEWCO such that MARK will be elected to the
NEWCO Board of Directors . MARK’s nomination to the DAGM Board of Directors is subject to DAGM Bylaws.




3.8  To the extent that DAGM has paid OCEAN for a third party provider's invoices, OCEAN shall bear the responsibility to make
payment to the third party provider and OCEAN shall indemnify and hold harmless DAGM from OCEAN’s failure to do so.

3.9 OCEAN shall be responsible for all costs and expenses incurred by OCEAN and its approved contractors in performing the
Services.

4. NON-COMPETITION

4.1 OCEAN, MARK and SHERRY agree that for so long as OCEAN is providing Services to NEWCO hereunder or owns any
shares in NEWCO , and for a period of three (3) years thereafter it shall not independently, through an affiliate or with a third party,
directly or indirectly, perform services on its own or for another company that are substantially similar to the Services performed for
NEWCO hereunder to enable itself or such other company to provide an on-line referral service or that is competing with any current (as
of the date of this Agreement) DAGM product .

4.2  OCEAN acknowledges and agrees that the restrictions set forth in Paragraph 4.1 are reasonable in scope and duration and are
necessary to protect NEWCO, and to enable NEWCO to receive the anticipated benefits of this Agreement and the arrangements
contemplated herein. The parties hereto agree that, if any of the length of time, restriction, the scope or another parameter of the
restrictions set forth in Paragraph 4.1 is deemed to be unlawfully restrictive by a court of competent jurisdiction, such provision shall be
deemed to be amended and shall be construed by such court to have the broadest type, scope and duration permissible under applicable
law, and if no validating construction is possible, shall be severable from the rest of this Agreement, and the validity, legality or
enforceability of the remaining provisions of this Agreement shall not in any way be affected or impaired thereby.

5. INDEMNIFICATION/LIMITATION OF LIABILITY

5.1  Subject to the exception in Paragraph 8.5, Each party shall indemnify, defend and hold the other, its agents, officers, and
employees harmless from and against any and all claims, damages, liabilities and losses, including reasonable attorney and litigation fees
arising out of any alleged or actual breach of this Agreement or the inaccuracy of any warranty or representation made by it or any act or
omission by it in the performance of this Agreement.

5.2 As a condition to the obligations under Paragraphs 5.1, the party seeking indemnification under this Agreement shall give the
indemnifying party prompt written notice of any claim for which it is seeking indemnification and shall cooperate with the indemnifying
party in the defense of any such claim or action.




5.3  Except with respect to the indemnity obligation , neither party shall be liable for any indirect, incidental, punitive or other
consequential damages (including, without limitation, lost profits) arising out of or in relation to this Agreement.

6. CONFIDENTIALITY

6.1 OCEAN acknowledges that DAGM is a publicly traded corporation and therefore has to comply with certain disclosures as
required by law. OCEAN further acknowledges and agrees that DAGM only will make any public announcement or disclosure pertaining
to the nature or scope of this venture. In no event shall OCEAN make any public disclosure or announcement concerning this venture
without prior written approval by DAGM.

6.2 In the course of performing this Agreement, OCEAN and DAGM may disclose to each other and each other’s respective
employees, directors, officers, agents and other representatives, including financial advisors, accountants and attorneys, and any affiliates
of the foregoing (each a “ Recipient ” ), confidential or proprietary information, including, but not limited to, the business affairs, property,
methods of operation, databases, information contained in such databases and other records related thereto of a DAGM customer or
potential customer, information concerning the terms of this Agreement, software code (both source and object code), documentation,
software specifications, other technical, marketing, promotional, financial or other business information and information of a competitively
sensitive or proprietary nature as may be necessary to further the purposes of this Agreement ( “ Confidential Information”). All
Confidential Information shall remain the sole property of the disclosing party, and the Recipient shall have no interest in or rights with
respect thereto, except as expressly set forth in this Agreement. OCEAN and DAGM each agree, for itself and for its respective Recipients,
to maintain all such Confidential Information, which in no event will be less than safeguards a reasonably prudent business would exercise
in similar circumstances, and further agree to take all reasonable precautions to prevent any unauthorized disclosure of such information.
The foregoing restriction on disclosure shall not apply with respect to any information which (a) the Recipient may be required to disclose
by any subpoena, court order, decree, law or regulation applicable to such Recipient; provided, that such Recipient shall notify the
disclosing party in a timely fashion and shall seek the maximum available confidentiality for the disclosed Confidential Information, (b) is
or becomes generally known or publicly available through no act or failure to act on the part of the Recipient, (c) the Recipient reasonably
deems such disclosure necessary in connection with litigation involving a deliverable or this Agreement; provided, that such party shall
notify the disclosing party in a timely fashion and shall seek the maximum available confidentiality for the disclosed Confidential
Information, (d) is furnished to others by the disclosing party without restriction on disclosure, (e) is known by the Recipient at the time of
receiving such information from the disclosing party as evidenced by such Recipient’s records, or (f) is hereafter furnished to the Recipient
by a third party, as a matter of right and without restriction on disclosure. The Recipient of Confidential Information agrees to notify the
disclosing party concerning any disclosure permitted under this Section prior to making such disclosure so that the disclosing party may
take appropriate action to protect the confidentiality of such information.




6.3 OCEAN acknowledges that any information exchanged under this Agreement or information that is known to the parties to this
Agreement may be privileged and thus may not be used trading DAGM’s or NEWCO’s stock or options, or otherwise used to the benefit
of any party.

7. OWNERSHIP

7 .1  As between NEWCO and OCEAN, NEWCO shall own all right, title, and interest in and to all deliverables developed by
OCEAN as part of the Services or supplied by DAGM to OCEAN hereunder, including, but not limited to, all trademarks, domain names,
patents, artwork, ideas, concepts, and other property incorporated therein, all preliminary or other copies thereof, all versions of all
computer generated graphics, HTML and other web text documents, software programs, database content, prints, paintings, sketches,
etchings, drawings, mechanicals or any other work, material or property produced, developed, or fabricated for delivery under this
Agreement (collectively referred to as the “ Materials ”’) and to all end user information collected by and stored in the applicable Web
Site, including, without limitation, all reports generated by OCEAN hereunder containing such end user information (the " User Content
"). Without derogating from the above, if DAGM defaults in its obligation to deliver the payment (DAGM stock) in accordance to Section
3.1 above, OCEAN can suspend Services without liability.

7.2 OCEAN hereby irrevocably assigns to NEWCO all its right, title, and interest in and to the Materials created by OCEAN, its
employees and agents as part of the Services. OCEAN agrees to execute any documents necessary to perfect the transfer of such title.
NEWCO’s rights in the Materials shall include the worldwide rights and copyrights thereto and all the related rights regardless of whether
they may be “works made for hire” under the United States Copyright Revision Act of 1976, as amended. The Materials shall be
considered specially ordered for NEWCO as a “work for hire”, or, if for any reason held not to be a work made for hire, OCEAN’s
execution of this Agreement shall act as an assignment of copyright.

7.3  OCEAN shall be responsible for obtaining an assignment from its third party providers engaged by OCEAN to perform Services
under this Agreement to ensure NEWCQO’s ownership of third party Materials in accordance with the definition in paragraph 8.1 herein.
OCEAN shall secure the appropriate releases or assignments for all third party Materials OCEAN contained in the Materials, at no
additional charge to DAGM.

7.4 DAGM and NEWCO understand and agree that, in the course of developing the Materials, OCEAN may use software that is
distributed as free software, open source software (e.g. Linux, GPL, etc.), or software that requires as a condition of use that OCEAN make
the source code of any derivative works available for redistribution at no charge (“Publicly Available Software”). DAGM and NEWCO
agree that use of such Publicly Available Software shall not violate any terms of this Agreement.




8. WARRANTIES AND REPRESENTATIONS

8.1 DAGM and OCEAN each warrant and represent to each other that each has the authority to enter into this Agreement and to
perform all obligations hereunder and that the person whose signature appears below is duly authorized to enter into this Agreement on
behalf of the party for whom such person is signing.

8.2 EXCEPT AND TO THE EXTENT OTHERWISE EXPRESSLY PROVIDED IN THIS SECTION §, THERE ARE NO
OTHER WARRANTIES OF ANY KIND, WHETHER EXPRESSED OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE
IMPLIED WARRANTIES OF MERCHANTABILITY , FITNESS FOR A PARTICULAR PURPOSE TITLE, ACCURACY,
INTEGRATION OR COMPATIBILITY.

8.3 OCEAN warrants to NEWCO that the Services and Materials described in Statement of Work shall conform to the descriptions
set forth therein. OCEAN further represents that it will perform the Services in a prompt, professional, and diligent manner, and will use
commercially reasonable efforts to complete the Services in accordance with the schedule mutually agreed between the parties. .

8.4 OCEAN represents and warrants to NEWCO that for a period of one (1) year after delivery of any software created by OCEAN
for NEWCO as Materials under this Agreement such software shall conform in all material respects to the specifications agreed upon by
the parties for such software. In the event the software fails to perform as warranted, NEWCO shall notify OCEAN of the error in writing,
provide a description of the error, and provide OCEAN with access (physical and remote) to the software and the servers on which it
resides. Subject to the exceptions in Paragraph 8.5 OCEAN shall , at its own cost and expense, correct all errors to NEWCO’S reasonable
satisfaction. An error shall be deemed corrected upon the earlier to occur of (a) mutual agreement of the parties or (b) change to the
software which brings it into conformance with the specifications. If, during the course of evaluating the error, OCEAN determines that the
error is due to any act or failure to act of NEWCO, beyond the intended use of the Website, or any cause listed in Paragraph 8.5, OCEAN
will use reasonable efforts to correct the error; provided that DAGM shall pay OCEAN for such services at the rate specified in Paragraph
2.3.




8.5 OCEAN shall have no obligation under Paragraphs 5.1 or 8.4 to the extent any claim for repair, breach of warranty, or
infringement is due to (a) any use of the Materials in an environment or in conjunction with any product, hardware, software or service
which does not meet the minimum requirements established by OCEAN in its written specification documentation; (b) any combination of
the Materials with hardware or software provided by any person other than OCEAN where such infringement or breach would not have
occurred but for such combination; (c) any software modification to the Materials (but not content changes) by NEWCO or by a third
party; or (d) any claim that the Materials as used by NEWCO infringe a business method or process patent of any third party

8.6 OCEAN warrants to NEWCO that , to the best of its knowledge, neither the deliverables nor the component applications,
processes, and designs employed herein infringe upon or misappropriate or otherwise violate any patent, copyright, trade secret, or any
other third-party proprietary right. Notwithstanding the preceding, OCEAN makes no warranty of any kind with respect to the business
process or method to be employed by NEWCO or DAGM in connection with the NEWCO’s referral web service or its use of the web site
developed by OCEAN under this Agreement.

8.7 In the event OCEAN breaches the warranty in Paragraph 8.6 and NEWCO is enjoined from using any Materials created by
OCEAN for NEWCO hereunder, or any portion thereof, by a court of competent jurisdiction due to OCEAN’s alleged infringement,
OCEAN must at its own expense, use reasonable efforts to: (a) procure for NEWCO the right to continue using the Materials subject to the
claim; or (b) replace or modify the Materials subject to the claim with a functional, non-infringing equivalent. If OCEAN is unable to
either procure for NEWCO the right to continue to use the subject Materials or replace or modify them in 30 days thereof, NEWCO may
take any and all reasonable steps necessary to obtain a license or other right to use the software or any portion thereof and NEWCO may
recover from OCEAN the reasonable actual out-of-pocket license fee paid by NEWCO to obtain such a license.

8.8 OCEAN represents and warrants to NEWCO that it will not, by virtue of entering into and performing this Agreement and the
transactions contemplated hereunder, be in violation (with or without the passage of time or giving of notice or both) of any term of its
charter or bylaws or any term or provision of any material mortgage, indenture, contract, agreement, instrument, law, regulation, rule,
judgment, order or decree to which it is a party or by which it or its assets are bound and that there is no outstanding contract, commitment
or agreement to which OCEAN is a party or legal impediment of any kind known to OCEAN which conflicts with this Agreement or
might limit, restrict or impair the rights granted to NEWCO hereunder.




8.9  OCEAN represents and warrants to NEWCO and DAGM that OCEAN is responsible for the payment of compensation to its
personnel, including all personnel assigned to the performance of OCEAN’s undertakings herein, federal and state income tax withholding,
social security taxes and unemployment insurance applicable to such personnel as employees of OCEAN. OCEAN further represents and
warrants to NEWCO and DAGM that OCEAN is responsible for all employee benefits, if any, to which such personnel may be entitled.
OCEAN agrees to defend, indemnify and hold harmless DAGM, its officers, directors, employees, agents, representatives and the
administrators of DAGM’ benefit plans, from and against any claims, liabilities or expenses relating to such compensation, tax or benefit
matters.

8.10  OCEAN represents and warrants to NEWCO that notwithstanding any other workers’ compensation or insurance policies
maintained by DAGM, OCEAN is responsible for the procurement and maintenance of workers’ compensation coverage sufficient to meet
the statutory requirements for OCEAN’s personnel who are engaged in the performance of OCEAN’s undertakings herein.

9. DELIVERY SCHEDULE

9.1 OCEAN acknowledges that time is of the essence with regard to delivery of the Materials. OCEAN agrees to undertake
reasonable commercial efforts to deliver the Materials according the following timeline:

9.2 A beta delivery of the software described in the Statement of Work with 80% of the functionality described in the specifications
complete - delivery no later than 4 months following the date of this Agreement.

9.3 A production delivery of the software described in the Statement of Work including full commercial functionality for end-users
to interact with the service as described in the specifications - delivery no later than 6 months following the date of this Agreement.

9.4 In the event OCEAN is delayed in the delivery of any Materials or Services under this Agreement as the result of any act or
failure to act by DAGM or NEWCO, the time for Ocean’s performance shall be extended accordingly.
10. MARKETING AND CUSTOMER SERVICE

10.1  Upon production release of the web site, DAGM will loan NEWCO §$500,000 to be used for marketing, to be spent in
NEWCO’s sole discretion (“Marketing Expenses”). DAGM will have the right to draw back its out of pocket Marketing Expenses prior to
any shareholders dividend distribution.

10.2  Following launch of the fully commercial and functional NEWCO ’s web site, DAGM will at its sole cost and expense provide

sales solicitation support and customer service support to NEWCO including assisting in the referral service itself until the system is fully
automated , or NEWCO is profitable according to GAAP standards, whichever is earlier .
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11. INSURANCE

In addition to maintaining the statutory Employers Liability and Workers’ Compensation Insurance, OCEAN shall carry commercial
general liability insurance in the minimum amount of One Million Dollars ($1,000,000) during the term of this Agreement and shall
forward an insurance certificate to NEWCO evidencing said insurance coverage prior to performing the Services for NEWCO. OCEAN
shall cause its insurance carrier to providle NEWCO with at least thirty (30) days prior notice of cancellation of such insurance. The
amount of insurance coverage shall not limit in any way OCEAN’s obligations to indemnify DAGM pursuant to Section 5.

12. MISCELLANEOUS

12.1  Material Change . OCEAN will notify DAGM promptly of any material change in its corporate structure, financial
capabilities or any other change that might compromise its ability to perform its obligations hereunder.

12.2  Assignment . This Agreement and the rights and duties hereunder shall not be assignable by OCEAN or DAGM except upon
written consent of the other; provided, however, that either party may assign this Agreement and its rights and duties hereunder without the
consent of the other to any affiliate or to any purchaser of all or substantially all of its assets. For purposes of this Paragraph , an “affiliate”
of is any company that controls, is controlled by, or is under common control with DAGM or OCEAN, as applicable . “Control” is the
ability to direct the affairs of a company through the ownership of stock, contract or other means.

12.3 Notice . Whenever a party hereto desires or is required to give any notice, demand or request with respect to this Agreement,
such communication shall be effective only if it is in writing and delivered by personal service, facsimile transmission (with satisfactory
evidence of receipt), courier service (with satisfactory evidence of delivery) or mailed, certified mail, postage prepaid, addressed as
follows:

If to DAGM, to: DAG Media Inc.
125-10 Queens Blvd., Suite 14
Kew Gardens, New York11415
Telephone: (718) 520-1000
Fax: (718) 793-2522
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If to OCEAN, to:
OCEAN-7 Development Inc.
520 East 11th Street
New York, NY 10009

Telephone: (212) 533-8460
Fax: (212) 5337883

Such communications shall be effective when they are received by the addressee thereof, but if sent by certified mail in the manner set
forth above, they shall be effective two (2) business days after being deposited in the mail or if sent by courier or facsimile transmission
they shall be effective on the day after delivery. A party may change its address for such communications by giving notice thereof to the
other party in conformity with this Paragraph 14.3.

12.4  Entire Agreement . This Agreement and all of its Exhibits constitute the entire agreement among DAGM and OCEAN with
respect to the subject matter of this Agreement, and supersede all prior agreements and understandings with respect to the matters covered
by this Agreement.

12.5 Governing Law; Submission to Jurisdiction . This Agreement shall be governed by and construed and enforced in accordance
with the laws of the State of New York, without giving effect to the provisions thereof relating to conflicts of laws, and OCEAN hereby
submits to the exclusive jurisdiction of any state or federal court in New York, New York for the adjudication of matters related to this
Agreement.

12.6  Remedies . The rights and remedies of OCEAN and DAGM set forth herein with respect to failure of the other to comply with
the terms of this Agreement (including, without limitation, rights of full termination of this Agreement) are not exclusive, the exercise
thereof shall not constitute an election of remedies and the aggrieved party shall in all events be entitled to seek whatever additional
remedies may be available in law or in equity.

12.7  Headings . The headings of this Agreement are for purposes of reference only and shall not limit or otherwise affect the
meaning hereof.

12.8  No Waiver; Modifications . No provision of this Agreement may be waived, amended or otherwise modified, except by a
written agreement signed by each party hereto. The waiver by a party of the breach of any provision hereof shall not be construed as a
waiver of subsequent breaches or as a continuing waiver of such breach.
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12.9  Severability . The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any
provision shall not affect the validity and enforceability of the other provisions hereof. If any provision of this Agreement, or the
application thereof to any person or entity or any circumstance, is invalid or unenforceable, (a) a suitable and equitable provision shall be
substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and purpose of such invalid and unenforceable
provision and (b) the remainder of this Agreement and the application of such provision to other persons, entities or circumstances shall
not be affected by such invalidity or enforceability, nor shall such invalidity or unenforceability affect the validity or enforceability of such
provision, or the application thereof, in any other jurisdiction, unless invalidity of a certain provision affects the entire basis of the bargain
for a party.

12.10  Binding Agreement . This Agreement shall be binding upon and inure to the benefit of the parties hereto, their successors and
permitted assigns.

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

12.12  Incorporation of Exhibits . All Exhibits attached hereto are incorporated into and made a part of this Agreement.

12.13  Notice of Actions . Each party hereto shall promptly notify the other parties in writing of any claims, demands or actions
having any bearing on this Agreement.

12.14  Compliance with Laws . Each party agrees to perform its obligations hereunder in accordance with all applicable laws, rules
and regulations now or hereafter in effect.

12.15 Publicity . OCEAN shall not use the name of DAGM or the applicable Web Site in any publicity releases, advertising or other
promotional activities without the prior written consent of DAGM.

12.16  Authority . Each party represents that it has full power and authority to enter into and perform this Agreement, and the person
signing this Agreement on behalf of it has been properly authorized and empowered to enter into this Agreement. Each party further
acknowledges that it has read this Agreement, understands it and agrees to be bound by it.

12.17  Force Majeure . For the period and to the extent that a party hereto is disabled from fulfilling in whole or in part its
obligations hereunder where such disability arises by reason of an act of God, war conditions, revolt, revolution, sabotage, government,
state or municipal regulations or actions, embargo, fire, strike, or other labor trouble, or any cause beyond a party’s control, such party
shall provide prompt notice thereof to the other party and be released from its obligations hereunder until the cessation of such disability.
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IN WITNESS WHEREOF , the parties hereto have caused this Agreement to be duly executed as of the date first set forth above by
their duly authorized representatives.

DAG MEDIA, INC. OCEAN-7 DEVELOPMENT, INC.
By: /s/ Assaf Ran By: /s/ Mark Alhadeff

Name: Assaf Ran Name: Mark Alhadeff

Title: CEO Title: President

MARK ALHADEFF SHERRY DAVIS

/s/ Mark Alhadeff /s/ Sherry Davis

In Witness Thereof:

By: /s/ Mark Hauser
Name: Mark Hauser
Date: 12-05-2005
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Contact:

Assaf Ran, CEO

Yael Shimor-Golan, CFO
(718) 520-1000

SOURCE: DAG Media, Inc.

DAG Media Introduces DAG Interactive
Yellow Pages Innovator Announces the Formation of a subsidiary and Execution of a
Services Agreement with Ocean-7 Development, Inc.

NEW YORK, December 5, 2005 /PRNewswire/ -- DAG Media Inc. (Nasdaq: DAGM - news )

Dag Media announces today a formation of a subsidiary, DAG Interactive, Inc.(“DAG Interactive”), which will be held 80% by DAG
media, Inc (“DAG Media”), and 20% by Ocean-7 Development, Inc (“Ocean-7""). The objective of DAG Interactive is to introduce DAG
Media’s unique and innovative software solution to the online Yellow Pages industry. The details of this innovative technology will be
disclosed and presented immediately after DAG Media completes and files its patent application for the solution. DAG Media estimates a
launch and operation to commence in approximately six months. DAG Interactive was formed pursuant to a web site company formation
development and services agreement between the company and ocean-7.



Mr. Mark Alhadeff, president of Ocean-7, will join the Board of Directors of DAG Media and will also serve together with Mr. Assaf Ran,
Chairman of the Board and CEO of DAG Media, as a board member of DAG Interactive. Mr. Alhadeff, co-founder of Ocean-7, is a prominent
software development and Internet expert. Ocean-7 has a ten-year track record of building technology solutions for such companies as VH1;
Alcoa; Citigroup; Knoll Furniture; Mitsubishi; Symantec; Clayton, Dubilier & Rice; and North Castle Partners.

“When Assaf presented the basic architecture of the solution to us we were very impressed,” Mr. Alhadeff explained. “While we talk to people
with software ideas all the time, most of the ideas don’t inspire us enough to seek an ownership position in the company. This was different.
We look forward to flexing our technology muscles and working with the DAG team to see these ideas come to life.”

Assaf Ran stated, “As a player in the print Yellow Pages industry, we have witnessed an increasing drift of advertisers towards the internet.
The current situation does not offer a clear and simple on-line solution to the vast majority of the printed Yellow Pages advertisers, mainly
small businesses. Search engines provide partial solution mainly to those businesses, which has updated web-sites on-line technology capability
and the ability to perform search engines results optimization. For the typical small business, the only other options are web sites of the printed
Yellow Pages publishers. These web sites usually provide only basic listings (name, address, phone number) sorted by business categories -
hardly meeting the marketing and communications needs of the small business community.




Our innovative technology is backed by years of experience; analyzing and understanding our costumers’ needs and expectations; and
listening to our advertisers and end-users. Our software offers a complete internet solution to each and every small business and Yellow Pages
end-user in the nation”, added Mr. Ran .

DAG Media publishes and distributes Yellow Pages for domestic niche markets. We also operate several web sites that complement our
directories at http.//www.jewishyellow.com; http://www jewishmasterguide.com; and http.//www.theonlykosherdirectory.com

Forward-looking statements in this release are made pursuant to the “safe harbor" provisions of the Private Securities Litigation Reform Act
of 1995. Investors are cautioned that such forward-looking statements involve risks and uncertainties, including, without limitation, continued
acceptance of the Company's products, increased levels of competition, new products introduced by competitors, changes in the rates of
subscriber acquisition and retention, and other risks detailed from time to time in the Company's periodic reports filed with the Securities and
Exchange Commission.
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Assaf Ran, CEO

Yael Shimor-Golan, CFO
(718) 520-1000

SOURCE: DAG Media, Inc.

DAG Media, Inc. announced today a change in its Board of Directors

NEW YORK, December 5, 2005 /PR Newswire/ - DAG Media Inc. (Nasdaq: DAGM - news )

DAG Media, Inc. ("the Company") announced today a change in its Board of Directors. The Company announced today that Mr. Mark
Alhadeff would replace Ms. Yael Shimor-Golan as a member on the Board of Directors. Mr. Mark Alhadeff is the president of Ocean 7, a
prominent software development firm based in New York City. Mr. Alhadeff was also appointed as a director of DAG Interactive Inc., DAG
Media’s new subsidiary in which Ocean 7 owns a 20% stake.

Ms. Yael Shimor-Golan will continue in her role as the CFO of the Company. Ms. Shimor-Golan resigned in order to maintain the Board’s
composition, consisting of a majority of independent directors.

Assaf Ran, Chairman of the Board and CEO stated, “I welcome Mr. Alhadeff to our Board of Directors and I’m confident that his talent and
capabilities will help leverage DAG’s experience and position in the market place”, added Mr. Ran.

DAG Media publishes and distributes Yellow Pages for domestic niche markets. We also operate several web sites that complement our
directories at http://www.newyellow.com ;  http://www.jewishyellow.com. http://www.jewishmasterguide.com, and




http.://www.theonlykosherdirectory.com

Forward-looking statements in this release are made pursuant to the “safe harbor" provisions of the Private Securities Litigation Reform Act
of 1995. Investors are cautioned that such forward-looking statements involve risks and uncertainties, including, without limitation, continued
acceptance of the Company's products, increased levels of competition, new products introduced by competitors, changes in the rates of
subscriber acquisition and retention, and other risks detailed from time to time in the Company's periodic reports filed with the Securities and
Exchange Commission.
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