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DAG MEDI A, | NC.
Notice of Annual Meeting of Stockholders to be held on Thursday, July 12th, 2004

The Annual Meeting of Stockhol ders of DAG Media, Inc. will be held at the
offices of Mdrse, Zelnick, Rose & Lander, LLP, 405 Park Avenue, Suite 1401, New
York, New York, on Thursday, July 12, 2004 at 9:00 a.m, Eastern Daylight
Savings Tinme, for the purpose of considering and acting upon the follow ng:

1. El ecti on of seven (7) Directors.

2. A proposed anendnent to the Conpany's Stock Option Plan to
increase by 150, 000 shares the maxi mum nunber of shares
i ssuabl e thereunder.

3. Any and all matters incident to the foregoing, and such other
busi ness as may |l egally cone before the neeting and any
adj ournments or post ponenents thereof.

The Board of Directors has fixed the close of business on June 4, 2004 as
the record date for determ ning the stockhol ders having the right to notice of
and to vote at the neeting.

By order of the Board of Directors

Assaf Ran
Pr esi dent

Kew Gar dens, New York
June 12, 2004

| MPORTANT:  Every stockhol der, whether or not he or she expects to attend the
annual meeting in person, is urged to execute the proxy and return
it pronptly in the enclosed business reply envel ope.
Sending in your Proxy will not prevent you fromvoting your stock at
the meeting if you desire to do so, as your Proxy is revocable at
your option.

We shal |l appreciate your giving this matter your pronpt attention.
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PROXY STATENMENT

For Annual Meeting of Stockhol ders
to be Held July 12, 2004



Proxies in the formenclosed with this Statenent are solicited by the
Board of Directors of DAG Media, Inc. (the "Conpany") to be used at the Annual
Meeting of Stockholders to be held at the offices of Mrse, Zelnick, Rose &
Lander, LLP, 405 Park Avenue, Suite 1401 New York, New York, on July 12, 2004 at
9:00 a. m, Eastern Daylight Savings Tine, for the purposes set forth in the
Notice of Meeting and this Proxy Statenent. The Conpany's principal executive
offices are located at 125-10 Queens Boul evard, Kew Gardens, New York 11415. The
approxi mate date on which this Statement and the acconpanying proxy wll be
mai l ed to Stockhol ders is June 10, 2004.

THE VOTI NG AND VOTE REQUI RED

On the record date for the nmeeting, the close of business on June 4, 2004,
there were outstanding 3,152,190 shares of common stock of the Conpany (the
"Common Stock"), each of which will be entitled to one vote.

Directors are elected by a plurality of the votes cast at the neeting.
Approval of the Arendment to the Stock Option Plan requires the vote of a
majority of the shares voting at the neeting.

Al'l shares represented by valid proxies will be voted in accordance with
the instructions contained therein. In the absence of instructions, proxies wll
be voted FOR each of the stated natters being voted on at the neeting. A proxy
may be revoked by the stockhol der giving the proxy at any tinme before it is
voted, either by oral or witten notice, and a prior proxy is autonatically
revoked by a stockhol der giving a subsequent proxy or attending and voting at
the nmeeting. Attendance at the meeting, however, in and of itself does not
revoke a prior proxy. In the case of the election of directors, shares
represented by a proxy which are marked "W THHOLD AUTHORI TY" to vote for all
seven nom nees will not be counted in determ ning whether a plurality vote has
been received for the election of directors. Shares represented by proxies which
are marked "ABSTAIN' on any other proposal will not be counted in determ ning
whet her the requisite vote has been received for such proposal. In instances
where brokers are prohibited fromexercising discretionary authority for
beneficial owners who have not returned proxies ("broker non-votes"), those
shares will not be included in the vote totals and, therefore, will have no
effect on the outcome of the vote.

<PACGE>
SECURI TY OWNERSHI P OF CERTAI N BENEFI Cl AL OANERS

The following table shows certain information with respect to
beneficial ownership of the Conpany's Conmon Stock on May 4, 2004 by all persons
known to be the beneficial owners of nmore than 5% of its outstanding shares, and
by all Directors and O ficers of the Conpany, as a group:

Nane of Beneficial Oaner Shares Beneficially Oamned(1) % of d ass
Assaf Ran

c/ o DAG Medi a, Inc.
125-10 Queens Boul evard

Kew Gardens, New York 11415 1, 396, 595 44. 3%
M chael J. Jackson 14, 000 *
Phillip Mchals 21, 000 *
Eran Gol dshmi d 28, 000 *
St ephen A. Zel ni ck 14, 000 *
Howar d Ber nst ei n 14, 000 *

Al Directors and Oficers as a
group (7 persons) 1, 497, 744 47. 5%

5% and Greater Stockhol ders
Hunmi ngbi rd Managenent, LLC 464, 585 14. 7%

* Less than 1%

(1) A person is deened to be a beneficial owner of securities that can be
acquired by such person within 60 days fromthe date of this Proxy
Statement upon the exercise of options and warrants or conversion of
convertible securities. Each beneficial owner's percentage ownership is
determ ned by assumi ng that options, warrants and convertible securities
that are held by such person (but not held by any other person) and that
are exercisable or convertible within 60 days fromthe filing of this
report have been exercise or converted. Except as otherw se indicated, and
subi ect to apoolicable communitv propertv and simlar |aws. each of the



persons named has sol e voting and investment power with respect to the
shares shown as beneficially owned. Al percentages are determ ned based
on 3,152,190 shares outstanding on May 4, 2004.
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ELECTI ON OF DI RECTORS

Seven directors are to be elected at the Annual Meeting, each for a term
of one year and until the election and qualification of a successor.

It is intended that votes pursuant to the enclosed proxy will be cast for
the el ection of the seven nom nees named below. In the event that any such
nom nee shoul d beconme unable or unwilling to serve as a Director, the Proxy wll
be voted for the election of such person, if any, as shall be designated by the
Board of Directors (the "Board"). Managenent has no reason to believe these
noninees will not be available for election. Al seven nomnees are currently
nenbers of our Board of Directors.

The nomi nees for election and certain information about themare shown in
the follow ng table:

<TABLE>
<CAPTI ON>
Shar es
Beneficially
Nomi nees for Election Omned on
May 4, 2004(1)
<S> <C

Assaf Ran, 38, has been our Chief Executive Oficer, President and a
menber of our Board of Directors since our inception in 1989. In
1987 M. Ran founded Dapey Assaf Maagarei Mechirim Ltd., a
publishing conpany in Israel, and is a nenber of its board of
directors. 1, 396, 595

M chael J. Jackson, 39, has been a nenber of our Board of Directors
since July 2000. Since Septenber 1999, he has been with
ACGENCY. COM a gl obal internet professional services conpany and
from Cct ober 2001 has been the Chief Financial Oficer of the
conpany. From Cctober 1994 until August 1999, M. Jackson was a
manager at Arthur Andersen, LLP and Ernst and Young. M. Jackson
al so served on the New York State Society Auditing Standards and
Procedures Committee from 1998 to 1999 and was serving on the New
York State Society's SEC Commttee from 1999 to 2001. 14, 000

Yael Shinor-Golan, 34, our chief financial officer and a nenber of our
Board of Directors joined DAG Media in August 2001. Ms.
Shinor-Golan is an Israeli |icensed CPA and previously worked at
Mar ks Paneth & Shron LLP, a Manhattan accounting firm since 1999.
From 1995 until 1999 Ms. Shinor-Golan was a partner at the firm

Shinmon Dill & Co. an accounting firmin Jerusalem Israel. 10, 149
</ TABLE>
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<TABLE>
<CAPTI ON>
Shar es
Beneficially
Nonmi nees for Election Omned on

May 4, 2004(1)
<S> <C
Phillip Mchals, 34, has been a nenber of our Board of Directors since

March 1999. He is the founder and, since August 1996, the

president of Up-Tick Trading, a consulting conpany to investnent

banking firms. Since Novenber 2000, he has al so been a principal

and a vice president of RG Mchals Inc., a managenent-consulting

firm M. Mchals received a BS degree in human resources fromthe

Uni versity of Delaware in May 1992, 21, 000

Eran Gol dshmi d, 37, has been a nenber of our Board of Directors since
March 1999. M. CGol dshmid received certification as a financi al
consultant in February 1993 fromthe school for Investnent
Consul tants, Tel Aviv, Israel, and a BA in business adninistration
fromthe University of Hurmberside, England in Decenber 1998. From
Decenber 1998 until July 2001, he has been the general nanager of
the Carm el Shopping Center in Carmel, Israel. Since August 2001,
he is the president of the New York Dianond Center, New York, NY. 28, 000

St ephen A. Zel nick, Esq., 66, joined our Board of Directors in July
2000. He has been a partner in the |aw firm Mrse Zel nick Rose

bmmdaw 11 A A o~ LR Pe AAAFE Aand haa kA~ A e a E o

Per cent

44. 3%

Per cent
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attorney in New York State for nore than 40 years. M. Zelnick is

al so a nenber of the board of directors of Adstar, Inc., an

application service provider for the classified advertising

industry. 14, 000

Howard Bernstein, 44, was appointed to our board in Novenber 2002.
Since 1982, M. Bernstein has been CEO of Bernstein & Andriulli,
an arti st managenent agency. He graduated with honor fromthe

Bost on Uni versity's Conmuni cation School in 1982, 14, 000
</ TABLE>
* Less than 1%

(1) A person is deermed to be the beneficial owner of securities that can be
acquired by such person within 60 days fromthe filing of this report upon
the exercise of options and warrants or conversion of convertible
securities. Each beneficial owner's percentage ownership is determn ned by
assum ng that options, warrants and convertible securities that are held
by such person (but not held by any other person) and that are exercisable
or convertible within 60 days fromthe filing of this report have been
exercised or converted. Except as otherw se indicated, and subject to
applicabl e community property and simlar |aws, each of the persons naned
has sole voting and investnent power with respect to the shares shown as
beneficially owned.

The Board unani nously reconmmrends a vote FOR the el ection of each
of the nom nees.

<PACGE>
Board of Directors and Committees

The Board of Directors held seven neetings during fiscal year 2003. The
Audit Conmittee held five nmeetings during fiscal year 2003 and the Conpensation
Conmittee held three nmeetings during fiscal year 2003. The Audit Committee was
conprised of Messrs. Mchael J. Jackson, Stephen A Zelnick and Phillip Mchals
and the Conpensation Committee was conprised of Messrs. Stephen A Zel nick,
Phillip Mchaels and Eran CGol dshmi d.

Al directors hold office until the next annual neeting of stockhol ders
and until their successors are duly elected and qualified. Al directors
attended nore than 75% of the aggregate nunmber of nmeetings of the Board and its
committees. Al the incunbent directors are standing for reelection as
directors.

The Conpensation Comrittee's role is to review and recomend to the Board
the conpensation and benefits of all officers of the Conmpany, to review general
policy matters relating to conpensation and benefits of all of the officers of
the Conpany, to admi nister the stock option plan and to authorize the issuance
of stock options to the Conpany's officers, enployees, directors and
consul tants.

The Audit Conmmittee's role is to nmeet with nmanagenent and the Conpany's
i ndependent auditors to determne the adequacy of internal controls and other
financial reporting matters. The Audit Committee is operating under the Audit
Conmittee Charter, which was adopted by the Board of Directors. Al of the
menbers of the Audit Committee are independent as defined in Rule 4200(a)(15) of
the National Association of Securities Dealers ("NASD').

Audit Conmittee Report

The Audit Conmittee has reviewed the Conpany's audited consolidated
financial statements for the year ended Decenber 31, 2003. In conjunction with
its review, the Audit Conmittee has net with the managenment of the Conpany to
di scuss the audited consolidated financial statenments. In addition, the Conpany
has di scussed with its independent auditors, Goldstein Golub Kessler LLP, the
matters required pursuant to Statenment on Accounting Standards No. 61 and has
received the witten disclosures and the letter from CGol dstein Golub Kessler LLP
required by the | ndependence Standards Board Standard No. 1. The Audit Committee
has al so discussed with Goldstein Golub Kessler LLP its independence from
managenent and the Conpany. Goldstein Golub Kessler LLP has full and free access
to the Audit Committee and has frequently met with the Audit Committee
t hroughout the year.

Based on this review and di scussion, the Audit Committee recommended to
the Board of Directors that the audited consolidated financial statenents be
included in the Conpany's Annual Report on Form 10-KSB for the fiscal year ended
Decenber 31, 2003 for filing with the Securities and Exchange Conmi ssi on.

Nomi nating Committee
The Conpany formed a nominating commttee in May 2004 and adopted a

Nomi nating Committee Charter which is accessible on the Conpany's website:
ww. dagnedi a. com The nenbers of the Nominating Conmittee are M chael Jackson,



Philip Mchals and Eran Gol dshmi d, each of whomis qualified as "I ndependent
Director" under the Nasdaq |isting standards.
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The Nomi nating Committee will consider director candi dates recomended by
st ockhol ders. In considering candi dates submitted by stockhol ders, the
Nomi nating Committee will take into consideration the needs of the board and the
qualifications of the candidate. The Nominating Conmittee may al so take into
consi deration the nunber of shares held by the recomrendi ng stockhol der and the
length of time that such shares have been held. To have a candi date considered
by the Nominating Conmittee, a stockholder nust subnit the recommendation in
witing and nust include the followi ng information: the nane of the stockhol der
and evi dence of the person's ownership of Conpany stock, including the nunber of
shares owned and the length of time of ownership; also - the name of the
candi date, the candidate's resume or a listing of his or her qualifications to
be a director of the Conmpany and the person's consent to be naned as a director
if selected by the Nominating Conmittee and nomi nated by the Board.

The stockhol der recommendation and information described above nust be
sent to the Conpany's Chief Financial Oficer at 125-10 Queens Boul evard, Kew
Gardens, New York 11415 and nust be received not |ess than 120 days prior to the
anni versary date of the Conpany's npbst recent annual neeting of stockhol ders.

The Nomi nating Conmittee believes that the mninumqualifications for
service as a director of the Conpany are that a nom nee possess an ability, as
denonstrated by recogni zed success in his or her field, to make neani ngful
contributions to the board's oversi ght of the business and affairs of the
Conpany and an inpeccabl e reputation of integrity and conpetence in his or her
personal or professional activities. The Nominating Conmttee's eval uation of
potential candidates shall be consistent with the board's criteria for selecting
new directors. Such criteria include an understandi ng of the Conpany's business
environment and the possession of such know edge, skills, expertise and
diversity of experience so as to enhance the board's ability to manage and
direct the affairs and business of the Conpany, including when applicable, to
enhance the ability of commttees of the board to fulfill their duties and/or
satisfy any independence requirenents inposed by |aw, regulation or listing
requirements.

The Nom nating Committee may al so receive suggestions fromcurrent board
menbers, conpany executive officers or other sources, which nay be either
unsolicited or in response to requests fromthe Nonminating Commttee for such
candi dates. The Nominating Comrittee also, fromtinme to tinme, may engage firns
that specialize in identifying director candidates.

Once a person has been identified by the Nominating Conmittee as a
potential candidate, the Nominating Conmittee may collect and review publicly
avail abl e information regarding the person to assess whether the person should
be considered further. If the Nom nating Commttee determnes that the candidate
warrants further consideration, the Chairman or another nenber of the Nonminating
Conmittee may contact the person. Generally, if the person expresses a
wi I l'ingness to be considered and to serve on the board, the Nonminating Committee
may request information fromthe candidate, review the person's acconplishnents
and qualifications and may conduct one or nore interviews with the candidate.
The Nomi nating Committee may consider all such information in |ight of
information regardi ng any other candidates that the Nonminating Committee mi ght
be eval uating for nenbership on the board. In certain instances, Nom nating
Conmittee nenbers may contact one or nore references provided by the candidate
or may contact other menbers of the business community or other persons that may
have greater first-hand know edge of the candidate's acconplishnments. The
Nomi nating Commttee's eval uati on process does not vary based on whet her or not
a candidate is recommended by a stockhol der, although, as stated above, the
board may take into consideration the nunber of shares held by the recommendi ng
st ockhol der and the length of tinme that such shares have been hel d.

<PACE>
Conmuni cations with Directors

The board has established a process to receive comunications from
st ockhol ders. Stockhol ders and other interested parties may contact any nenber
(or all nenbers) of the board, or the non-nmanagenent directors as a group, any
board conmittee or any chair of any such commttee by mail or electronically. To
conmmuni cate with the board of directors, any individual director or any group or
committee of directors, correspondence should be addressed to the board of
directors or any such individual directors or group or committee of directors by
either name or title. Al such correspondence should be sent "c/o Corporate
Secretary” at 125-10 Queens Boul evard, Kew Gardens, New York 11415.

Al conmuni cations received as set forth in the preceding paragraph wll
be opened by the Secretary of the Conpany for the sole purpose of determning
whet her the contents represent a nessage to our directors. Any contents that are
not in the nature of advertising, promotions of a product or service, patently
of fensive material or matters deened i nannronriate far the hnard of dire taors
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will be forwarded pronptly to the addressee. In the case of communications to
the board or any group or conmttee of directors, the Conpany Secretary wll
make sufficient copies of the contents to send to each director who is a nenber
of the group or conmittee to which the envelope or e-mail is addressed.

It is the Conpany's policy that directors are invited and encouraged to
attend the Annual Meeting. Six of our directors were in attendance at the 2003
Annual Meeti ng.

AMENDMENT OF THE COVPANY' S 1999 STOCK OPTI ON PLAN TO | NCREASE THE
NUMBER COF SHARES RESERVED UDER THE PLAN.

The Board of Directors has determned that it is advisable to amend the
Conpany' s 1999 Stock Option Plan (the "Plan") to increase the maxi mum nunber of
aut hori zed but uni ssued shares of Common Stock for the grant of awards under the
Pl an from 554,000 to 704,000 shares. The securities underlying the options under
the Plan are shares of Common Stock, par value $.001. As of May 4, 2004 16, 560
shares of Conmmon Stock remai ned avail able for grant.

The purpose of the Plan is to align the interests of officers, other key
enpl oyees, consultants and non-enpl oyee directors of the Conpany and its
subsidiaries with those of the sharehol ders of the Conpany, to afford an
incentive to such officers, enployees, consultants and directors to continue as
such, to increase their efforts on behalf of the Conpany and to pronote the
success of the Conpany's business. The availability of additional shares will
enhance the Conpany's ability to achieve these goals. The basis of participation
in the Plan is upon discretionary grants of the Board of Directors. |mediately
foll owi ng approval, the approxi mate nunber of officers who will be eligible to
participate in the Plan is two, the approxi mate nunmber of non enpl oyee board
menbers who will be eligible to participate in the Plan is five and the
approxi mat e nunber of consultants who will be eligible to participate in the
Plan is eight.

The exercise price of the options under the Plan may be no less than the
fair market value of our shares of common stock on the date of grant, unless,
with respect to nonqualified stock options that are not intended as incentive
stock options within the meaning of section 422 of the Internal Revenue Code of
1986, as anended fromtinme to tinme, otherw se determned by the conmttee
adm ni stering the plan. However incentive stock options granted to ten percent
or nore stockhol ders, nust be priced at no | ess than 110% of the fair market
val ue our shares of common stock on the date of grant and their term may

<PACGE>

not exceed five years. Al options granted under The Plan are for a termof no
longer than ten years unless otherw se deternmined by the conmittee. The
committee also deternines the exercise schedul e of each option grant.

Federal Incone Tax Consequences

Non-qualified Stock Options. The grant of non-qualified stock options wll
have no i medi ate tax consequences to us or the grantee. The exercise of a
non-qualified stock option will require an enployee to include in his gross
income the anobunt by which the fair market value of the acquired shares on the
exercise date (or the date on which any substantial risk of forfeiture |apses)
exceeds the option price. Upon a subsequent sale or taxable exchange of the
shares acquired upon exercise of a non-qualified stock option, an enpl oyee wll
recogni ze long or short-termcapital gain or loss equal to the difference
bet ween the anpunt realized on the sale and the tax basis of such shares. W
will be entitled (provided applicable wthholding requirenents are net) to a
deduction for Federal income tax purposes at the same tine and in the sanme
amount as the enployee is in receipt of income in connection with the exercise
of a non-qualified stock option.

Incentive Stock Options. The grant of an incentive stock option will have
no i nmedi ate tax consequences to us or our enployee. |If the enpl oyee exercises
an incentive stock option and does not dispose of the acquired shares within two
years after the grant of the incentive stock option nor within one year after
the date of the transfer of such shares to him (a "disqualifying disposition"),
he will realize no conpensation inconme and any gain or |loss that he realizes on
a subsequent disposition of such shares will be treated as a |l ong-termcapital
gain or loss. For purposes of calculating the enployee's alternative m ni num
taxabl e i ncome, however, the option will be taxed as if it were a non-qualified
st ock option.

The following table sunmmarizes the (i) options granted under the Plan, and
(ii) options and warrants granted outside the Plan, as of Decenber 31, 2003. The
shares covered by outstanding options and warrants are subject to adjustnment for
changes in capitalization stock splits, stock dividends and sinmilar events. No
other equity conmpensati on has been issued.

<TABLE>
<CAPTI ON\>
Equity Conpensation Plan Tabl e



nunoer or

Nunber of Wi ght ed- aver age securities(l)
securities(1l) to be exercise price of remai ni ng avail abl e
i ssued upon exercise of out st andi ng for future issuance
out st andi ng opti ons, options, warrants under equity
warrants and rights and rights conpensati on pl ans
<S> <C <C <C

Equity Conpensation Plans Approved By
Security Hol ders

Grants under the Dag Media, Inc. 1999 Stock

Option Plan....... ... 346, 440 $2. 43 85, 560
Equity Conpensation Plans Not Requiring

Approval By Security Hol ders

Aggregat e Individual Option and Warrant
G ants 254,500 $4.90 Not applicable

</ TABLE>

(1) Refl ect shares of Dag Media Comnmobn Stock.
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The aggregate individual option and warrant grants outside the Stock Option Plan
referred to in the table above include options granted to sales office managers
and other consultants providing personal services to the conpany and warrants
granted to underwiters in connection with the public offering of our conmon
shares.

The market val ue of the common stock underlying the options and warrants
aboverenti oned, as of May 12, 2004 (excluding 132,500 warrants granted to
underwriters in connection with the public offering at an exercise price of
$7.80 that expired on May 13, 2004) is $381, 440.

The following table sets forth the benefits that will be received by each
of the follow ng persons, follow ng the approval by Sharehol ders of the
amendment to the Stock Option Plan:

Name and Position Dol | ar Val ue($) Nurmber of Options
Assaf Ran, CEO Undet er m nabl e 70, 000
Executive Oficers as a Goup Undet er mi nabl e Undet er mi nabl e
Non- Executive Directors as a G oup Undet er mi nabl e 35, 000
Consul tants Undet er mi nabl e Undet er mi nabl e

Approval of this amendment requires the affirmative vote of a mpjority of the
shares of Common Stock present at the nmeeting in person or by proxy.

The Board recomrends a vote FOR this proposal
COVPENSATI ON OF DI RECTORS AND EXECUTI VE OFFI CERS
Executi ve Conpensati on.

The foll owi ng Sumrary Conpensation Table sets forth all conpensation
earned, in all capacities, during the fiscal years ended Decenber 31, 2001, 2002
and 2003 by (i) the Conpany's Chief Executive Oficer and (ii) the most highly
conpensat ed executive officers, other than the CEO who were serving as
executive officers at the end of the 2003 fiscal year and whose salary as
determined by Regulation S-B, Item 402, exceeded $100, 000 (the individuals
falling within categories (i) and (ii) are collectively referred to as the
"Narmed Executives")

10
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Sunmmary Conpensation Tabl e
Long- Ter m Conpensat i on
Annual
Conpensati on Awar ds Payout s
Common St ock
Under | yi ng Al Oher
Nane and Princi pal Year Sal ary/ Bonus Opti ons Conpensati on

Posi ti on ($) (#) (%)



Assaf Ran 2003 $202, 000 -- $6, 077
Chi ef Executive 2002 $125, 000 -- $3, 750
O ficer and President 2001 $107, 732 -- $3, 400

Conpensation of Directors

Non- enpl oyee directors are granted, upon becom ng a director, and renewal
of director term five-year options to purchase 7,000 shares of Common Stock at
an exercise price equal to the fair narket value of a share of Commpn Stock on
the date of grant. They al so receive cash conpensati on of $600 per board neeting
attended and $300 for any other conmmittee participation.

Enpl oynent Contracts

I'n March 1999, the Conpany entered into an enpl oynent agreenment w th Assaf
Ran, its president and chief executive officer. M. Ran's enploynent termrenews
autonmatically on July 1st of each year for successive one-year periods unless
either party gives 180 days witten notice of its intention to termnate the
agreement. Under the agreenent, M. Ran receives an annual base salary of
$75,000 and annual bonuses as determined by the conpensation conmittee of the
Board of Directors in its sole and absolute discretion and is eligible to
participate in all executive benefit plans established and mai ntai ned by the
Conpany. Under the agreenent, M. Ran agreed to a one-year non-conpetition
period following the termnation of his enploynent. As of March 2001 the
conpensation comrittee approved an increase in M. Ran's conpensation to an
annual base salary of $125,000 and as of March 2003 an additional increase was
approved to an annual base salary of $225, 000.

Certain Relationships and Rel ated Transactions
None
Section 16(a) Beneficial Omership Reporting Conpliance

Section 16(a) of the Securities Exchange Act of 1934 requires the
Conpany's officers and directors, and persons who own nore than ten percent
(10% of a registered class of the Conpany's equity securities to file reports
of ownership and changes in ownership with the Securities and Exchange
Conmi ssion ("SEC'). Oficers, directors and greater than ten percent (10%
st ockhol ders are required by SEC regul ations to furnish the Conpany with copies
of all Section 16(a) forns they file.

11
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To the best of the Company's know edge, based solely on review of the
copi es of such forms furnished to the Conpany, or witten representations that
no other forns were required, the Conpany believes that all Section 16(a) filing
requirements applicable to its officers, directors and greater than ten percent
(109% sharehol ders were conplied with during 2003.

M SCELLANEQUS
QG her Matters

Managenent knows of no matter other than the foregoing to be brought
before the Annual Meeting of Stockholders, but if such other matters properly
conme before the neeting, or any adjournment thereof, the persons nanmed in the
acconpanying formof proxy will vote such proxy on such matters in accordance
with their best judgnent.

Reports and Consol i dated Financial Statenents

The Conpany's Annual Report for the year ended Decenber 31, 2003 incl uding
Audi t ed Consolidated Financial Statenents is included with this proxy naterial.
Such Report and Consolidated Financial Statenents contained therein are not
incorporated herein by reference and are not considered part of this soliciting
material .

A copy of the Conpany's Annual Report on Form 10-KSB, without exhibits,
wi Il be provided without charge to any stockhol der subnmitting a witten request.
Such request should be addressed to Yael Shinor-Golan, Chief Financial Oficer,
DAG Media, Inc., 125-10 Queens Boul evard, Kew Gardens, New York 11415.

Solicitation of Proxies

The entire cost of the solicitation of proxies will be borne by the
Conpany. Proxies may be solicited by directors, officers and regul ar enpl oyees
of the Company, w thout extra conpensation, by tel ephone, telegraph, mail or
personal interview. Solicitation is not to be nade by specifically engaged
enpl oyees or paid solicitors. The Conpany will also reinburse brokerage houses
and ot her custodi ans, nomi nees and fiduciaries for their reasonabl e expenses for
sendi ng proxies and proxy material to the beneficial owners of its Common Stock.

St ockhol der Proposal s



St ockhol der proposal s intended to be presented at the Conpany's 2004
Annual Meeting nmust be received by the Conpany for inclusion in the Conpany's
proxy statement relating to that nmeeting not later than March 1, 2005. Such
proposal s should be addressed to Yael Shinor-Golan, Chief Financial officer, DAG
Medi a, Inc., 125-10 Queens Boul evard, Kew Gardens, New York 11415.
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EVERY STOCKHOLDER, WHETHER OR NOT HE OR SHE EXPECTS TO ATTEND THE ANNUAL
MEETI NG I N PERSON, 1S URGED TO EXECUTE THE PROXY AND RETURN | T PROWPTLY I N THE
ENCLOSED BUSI NESS REPLY ENVELOCPE.

By order of the Board of Directors

Assaf Ran
Pr esi dent
Kew Gar dens, New York
June 10, 2004



