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VERTRO, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held
June 10, 2010
and
PROXY STATEMENT
IMPORTANT

Please mark, sign, and date your proxy
and promptly return it in the enclosed envelope




Vertro, Inc.
143 Varick Street
New York, New York 10013
(212) 231-2000

April 30, 201(
Dear Stockholder:

You are cordially invited to attend the Annual Megtof Stockholders of Vertro, Inc. on Thursdayndud 0, 2010, at 9:00 a.m., local

time, at the Penn Club of New York, 30 West@treet, New York, NY 10036. We look forward to gtiag those stockholders who are able
to attend.

At the meeting, you are being asked to elect Pet€rorrao, Joseph P. Durrett, Dr. Adele GoldbergraBl W. Hepp, Lee S.
Simonson, and Lawrence Weber each to serve onesgmas as members of the Board of Directors.

You also will be asked to approve a stockholdeoltg®on to authorize the Board of Directors, indtde and absolute discretion
without further action of the stockholders, to achéme Company’s Amended and Restated Certificateamirporation to implement a reverse
stock split of Vertro’s common stock, $0.001 paluesper share, at a ratio of between 1-for-2 afor®H at any time prior to December 31,
2010 (the “Reverse Split”).

It is very important that your shares are represgand voted at the meeting, whether or not yon fgattend. Accordingly, please
sign, date, and return your proxy in the encloses®pe at your earliest convenience.

Your interest and participation in the affairs aértfo are greatly appreciated. Thank you for yantinued support.
Sincerely,

The Board of Director
Vertro, Inc.




Vertro, Inc.
143 Varick Street
New York, New York 10013
(212) 231-2000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

April 30, 201(
To Our Stockholders:

NOTICE IS HEREBY GIVEN that the Annual Meeting afoSkholders of Vertro, Inc., a Delaware corporatiafil be at the Penn Club «
New York, 30 West 4" Street, New York, NY 10036, on Thursday, June 00,02 at 9:00 a.m., local time, for the followingrposes:

1. To elect six directors, each for a ~year term and until their successors are duly etbanhd qualified

2. To approve a stockholder resolution to authorizeBbard of Directors, in its sole and absoluterdion without further action of tl
stockholders, to amend the Company’s Amended asthRel Certificate of Incorporation to implememeaerse stock split of the

Company’s common stock, $0.001 par value per shaieratio of between 1-for-2 and 1-for-5 at ametprior to December 31,
2010 (the"Reverse Spl”); and

3. To transact such other business as may properlg ¢tmfore the meeting or any adjournment thel
Owners of Vertro common stock of record at the eloSbusiness on April 19, 2010, will be entitledvbte at the meeting.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Heldon Thursday, June 10
2010: The proxy statement and annual report to secity holders is available at www.vertroinc.com.

Your vote is very important. Whether or not you plan to attend the meeting, please date, sign, and rh#tie enclosed proxy in
the envelope provided. If you attend the meetingjou may vote in person, which will revoke a signedroxy if you have already sent
one. You may revoke your proxy at any time beforéghe meeting in the manner described in the accompging proxy
statement. Thank you for your cooperation.

By Order of the Board of Directo

qu. I’l.pﬂnnaa

Peter A. Corrac
Chief Executive Office

PLEASE DATE, SIGN, AND MAIL THE ENCLOSED PROXY
IN THE ACCOMPANYING ENVELOPE.
NO POSTAGE NECESSARY IF MAILED IN THE UNITED STATES .




Vertro, Inc.
143 Varick Street
New York, New York 10013
(212) 231-2000

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS

June 10, 2010

Introduction

This proxy statement is furnished to the stockhaaé Vertro, Inc. (“Vertro,” the “Company,” “our,"us,” or “we”), a Delaware corporation,
in connection with the solicitation by the Boardifectors of Vertro of proxies to be used at thenfal Meeting of Stockholders (the

“Annual Meeting”) to be held on Thursday, June 2010, at 9:00 a.m., local time, at the Penn CluNe@# York, 30 West 44 Street, New
York, NY 10036, and at any adjournment thereof.

Vertro will bear the cost of the solicitation ofopres, including the charges and expenses of baglkefirms and others for forwarding
solicitation material to beneficial owners of Vefss common stock (the “Common Stock”). Represévaatof Vertro may solicit proxies by
mail, email, telephone, or in person. This protateament and enclosed proxy will be first sent &tkd’s stockholders on or about April 30,
2010.

All shares represented by properly executed praxesived by the Board of Directors pursuant te filicitation will be voted in accordance
with the stockholder’s directions specified on fiiexy or, in the absence of specific instructioms$he contrary, will be voted in accordance
with the unanimous recommendations of the Boardidctors, which are

o FOR the election of Peter A. Corrao, Joseph P. DurbettAdele Goldberg, Gerald W. Hepp, Lee S. Simansand
Lawrence Weber as directors of Vertro to servel timi next annual meeting of stockholders or uhgir respective
successors are duly elected and qualil

« FOR the stockholder resolution authorizing the Boar@®wéctors, in its sole and absolute discretiorhaitt further action
of the stockholders, to amend the Company’s AmenraeldRestated Certificate of Incorporation to impdat a reverse
stock split of the Company’s Common Stock, $0.08dvalue per share, at a ratio of between 1-fon Iaforb at any tim
prior to December 31, 2010 (t“Reverse Spl"); and

« atthe discretion of the persons acting under th&yp to transact such other business as may pgyopeme before the
meeting or any adjournment there

A proxy may be revoked (i) by written notice of ogation mailed to Vertro (attention Secretary) eliviered in person at the meeting, (ii) by
granting a duly executed, later dated proxy, drl§if attending the Annual Meeting and voting ingm. Attendance at the Annual Meeting
will not, in and of itself, cause a previously giesh proxy to be revoked.

A majority of the outstanding shares of Vertro Coom&tock present in person or by proxy will comgéita quorum at the Annual

Meeting. Abstentions and broker non-votes are tamlias being present for purposes of determiniagpthsence or absence of a quorum for
the transaction of business. The election of @igttor nominee requires the favorable vote oluaglity of all votes cast by the holders of
Common Stock at a meeting at which a quorum isgmtesOnly shares that are voted for a particutaminee will be counted towards such
nominee’s achievement of a plurality. Abstentiansl broker non-votes are not counted toward sunfimee’s achievement of a plurality
and, thus, will have no effect on the election ioéctors.




Approval of the stockholder resolution authorizthg Board of Directors, in its sole and absoluseuition, without further action of the
stockholders, to amend VerteoAmended and Restated Certificate of Incorporattamplement the Reverse Split, will require tiféraative
vote of a majority of the Company’s issued and amiding Common Stock. Votes may be cast in favoagainst, or abstaining from this
proposal. Broker non-votes and abstentions haveftfiect of a vote against the proposal.

Voting Rights

Only Vertro stockholders of record at the closduaginess on April 19, 2010, are entitled to notitand to vote at the Annual Meeting and
any adjournment thereof. Each share so held entitle holder thereof to one vote upon each miattee voted on. As of April 19, 2010,
Vertro had outstanding 34,371,016 shares of Com&took, $0.001 par value. There are no cumulativegaights for the election of
directors.

PROPOSAL 1. ELECTION OF DIRECTORS

The Nominating and Corporate Governance Committ@aioBoard of Directors has designated Peter Ar&y Joseph P. Durrett, Dr. Adele
Goldberg, Gerald W. Hepp, Lee S. Simonsand Lawrence Weber as nominees for election astdineof Vertro to serve for terms of one
year and until their successors are duly electeldyamalified. If for any reason any nominee shawtibe a candidate for election at the t

of the meeting, the proxies may be voted for a twits nominee at the discretion of those namegrasies. The Board of Directors has no
reason to believe that any nominee will be unatbédla The names and specific business experiertcguaifications of the nominees for
directors of the Company that led to the conclugiach respective nominee should serve as a direfctbe Company are listed in the
following table.

Our Board of Directors recommends that you vote FORhe election of the nominees for director.

NAME AND PRINCIPAL OCCUPATION AGE AS OF COMMITTEE
OR EMPLOYMENT DURING THE PAST 5 YEARS APRIL 30, 201C MEMBERSHIP
LAWRENCE WEBER 54 Nominating &
Corporate
Chairman of the Board of Directors since April 2006 Governance (chair)

Director of the Company since June 2005
Chairman and CEO, W2 Group, Inc., since Septemd@4 2Marketing)
Marketing Consultant from June 2003 to Septemb&dZConsulting)

CEO, Advanced Marketing Services, a division oéfptublic from January 2000 to June 2003
(Marketing)

In reaching its conclusion that Mr. Weber should/seas a director of the Company, the Board of
Directors also considered Mr. Weber’s vast marlgtinternet and management expertise.




NAME AND PRINCIPAL OCCUPATION AGE AS OF COMMITTEE
OR EMPLOYMENT DURING THE PAST 5 YEARS APRIL 30, 201C MEMBERSHIP

PETER A. CORRAO 55
Director of the Company since August 2006

President of the Company since August 2008

Chief Executive Officer of the Company since AR@I06

Chief Operating Officer of the Company from Septem®005 to April 2006

CEO and Consultant, Bluestreak.com, Inc., from &aper 2001 to January 2005 (Marketing)

In reaching its conclusion that Mr. Corrao showddve as a director of the Company, the Board of
Directors also considered Mr. Corrao’s generaliess, management, and Internet expertise.

JOSEPH P. DURRETT 64 Audit
Director of the Company since August 2006

Chairman, PromoWorks (Marketing) since November&00

President, Jocabos Brands (Marketing) since JarR@08§

Partner, PrimeGenesis (Management Consulting) gipcé 2008

Consultant to TA Associates Private Equity FirnmfrMarch 2008 to December 2008 (Finance)

Senior Advisor and Investor, Madden Communicatidmsn August 2004to August 2006
(Marketing)

Presiding Rights Agent, Information Resources, @antingent Value Rights Trust, from
December 2003 to August 2006 (Independent Trust)

Chairman, President, and CEO, Information Resoutoes from May 1999 to January 2004
(Technology)

In reaching its conclusion that Mr. Durrett shoséve as a director of the Company, the Boal
Directors also considered Mr. Durrett’s generalitess, management, finance, and marketing

expertise.
DR. ADELE GOLDBERG 64 Nominating &
Corporate
Director of the Company since August 2006 Governance
Founder and Director, Neometron, Inc., since Jan2@01 (Consulting) Compensation

CTO and New Development Manager, Agile Mind, Ifimm January 2002 to June 2006
(Technology)

CIO Celtic Pharma Development Services from JuR=2t® September 2008 (Technology)

In reaching its conclusion that Dr. Goldberg shaddve as a director of the Company, the Board
of Directors also considered that Dr. Goldbergd&h.D. in computer science with expertise in
designing computer-delivered applications, has lzeBoard member of several technology
companies, and her role as the former founding @a@Chairman of ParcPlace Systems



(NASDAQ: PARC), a technology company.




NAME AND PRINCIPAL OCCUPATION AGE AS OF COMMITTEE

OR EMPLOYMENT DURING THE PAST 5 YEARS APRIL 30, 201C MEMBERSHIP
GERALD W. HEPP 73 Audit (chair)
Vice Chairman of the Board of Directors since AUgR@06 Compensation
Lead Independent Director of the Board of Direcfoosn March 2006 to August 2006 Nominating &
Corporate
Director of the Company since December 2004 Governance

CEO and President, Gnosis Praxis Ltd. since Mag&® {Financial Consulting)

In reaching its conclusion that Mr. Hepp shouldseas a director of the Company, the Board of
Directors also considered Mr. Hepp’s fifty plus sgeaf serving as a staff member, partner, and
consultant in a public accounting firm, as well filancial analysis and financial reporting
expertise and experience.

LEE S. SIMONSON 61 Compensation
(chair)
Director of the Company since December 2003
Audit
Managing Director, Alvarez & Marsal, since June 2@Consulting)

President, Simonson Associates, since 2000 (Camgult
Chairman and CEO, Broadcasting Partners HoldinBs, firom 1996 to 2000 (Radio)

In reaching its conclusion that Mr. Simonson shaddve as a director of the Company, the B
of Directors also considered Mr. Simonson’s genkusiness, management, finance, and
marketing expertise.




PROPOSAL 2. RESOLUTION AUTHORIZING THE BOARD OF DI RECTORS TO AMEND THE COMPANY' S AMENDED AND
RESTATED CERTIFICATE OF INCORPORATION TO IMPLEMENT A REVERSE SPLIT OF THE COMPANY'S COMMON
STOCK, PAR VALUE $0.001 PER SHARE, AT A RATIO OF BETWEEN 1-FOR-2 AND 1-FOR-5 AT ANY TIME PRIOR TO
DECEMBER 31, 2010

General

Our Board of Directors has approved and is seesiogkholder approval of a resolution to authortee Board of Directors, in its sole and
absolute discretion without further action of thec&holders, to amend the Compasm®mended and Restated Certificate of Incorpordtioe
“Amendment”) to implement a reverse stock splitted Company’s Common Stock, par value $0.001 parestat a ratio of between 1-for-2
and 1-for-5 (the “Ratio”) at any time prior to Decker 31, 2010 (the “Reverse Split"yhe form of the proposed amendment to our Certd
of Incorporation to effect the Reverse Split imelited to this proxy statement as Annex A; provitietdyever, that the text set forth in Annex
A is subject to amendment to include such changesay be required by the office of the Secretar8tate of the State of Delaware and as
our Board deems necessary and advisable to efffed®e¢verse Split. If the Reverse Split is autleatizy the stockholders and following such
authorization our Board determines that the RevBpi¢ is in the best interest of the Company a@adiockholders, our Certificate of
Incorporation would be amended accordingly.

If our stockholders approve this proposal, our BlazfrDirectors will have the authority, but not thigligation, in their sole and absolute
discretion, and without further action on the grrthe stockholders, to effect the approved Rev8gi by filing the Amendment with the
Delaware Secretary of State. If the Amendmentmadeen filed with the Delaware Secretary of Stgtéhe close of business on December
31, 2010, our Board of Directors will abandon thme&hdment constituting the Reverse Split.

The reason we want to effect the Reverse Split isdrease the market price per share of our Com®tock in order to maintain the listing
our Common Stock on the NASDAQ Capital Market. SReasons for the Reverse Split.” We believe thaintaining the listing of our
Common Stock on the NASDAQ Capital Market is in best interests of our stockholders.

If the Reverse Split is implemented, the Amendnvemilld reduce the authorized number of shares oCamnmon Stock, par value $0.001
per share, in proportion to the Reverse Split. épxéor any changes as a result of the treatmeinactfional shares, each stockholder will h
the same percentage of Common Stock outstandingdiately after the Reverse Split as such stockindldiel immediately prior to the
Reverse Split.

Reasons for the Reverse Split

The reason we want to effect the Reverse Split isdrease the market price per share of our Comstock. Our Common Stock was traded
on what is now known as the NASDAQ Global Markeinfr April 2003 until February 17, 2010, and sincentihas been traded on the
NASDAQ Capital Market. One of the requirementsdontinued listing on the NASDAQ Capital Markethist shares retain a $1.

minimum bid price. The price of our Common Stoeals Imot been above $1.00 per share since Septe®b&r 2

On March 16, 2010, we received notification frora MASDAQ Staff that the Company had not regainedm@mnce with the minimum $1.(
bid price requirement for continued listing setfion NASDAQ Listing Rule 5550(a)(2). Previousbn September 15, 2009, the NASDAQ
Staff notified the Company that because the bidepof our Common Stock had closed below $1.00 Iperesfor the prior 30 consecutive
business days, the Company, in accordance with NK@PB Listing Rules, would be provided 180 calendays, or until March 15, 2010, to
regain compliance.

On February 16, 2010, following a hearing beforASDAQ Listing Qualifications Panel, the panel dataned to grant our request for
continued listing subject to the condition that,asrbefore June 14, 2010, the Company demonstzatapliance with all continued listing
standards of the NASDAQ Capital Market.




In the March 16, 2010 notice from NASDAQ, the Compavas informed that the panel would consider tbenany’s non-compliance with
the $1.00 minimum bid price requirement in rendg@ndetermination regarding its continued listidASDAQ provided the Company with
an opportunity to make a written submission to gjpadly address this matter, which the Company, didd on April 9, 2010, the panel
granted the Company a period of up to 180 caleddgs from the date of the Staff’s notification tlorough September 13, 2010, to regain
compliance. To comply with the panel’s decisidve Company must: (i) demonstrate compliance by 34n2010 with all other continued
listing standards of the NASDAQ Capital Market,limting Rule 5450(b)(1)(C), which requires that tharket value of publicly held shares
be at least $2.5 million, and with which the Compaarrently does not comply; and (ii) demonstratdcsing bid price of $1.00 or more fo
minimum of ten consecutive trading days prior tptS8mber 13, 2010.

We believe that maintaining the listing of our CoomBtock on the NASDAQ Capital Market is in thetliaterests of Vertro and our
stockholders. Listing on the NASDAQ Capital Marketreases the liquidity of Vertro Common Stock amaly minimize the spread between
the “bid” and “ask” prices quoted by market maké&nstther, maintaining our NASDAQ Capital Marketiligy may enhance our access to
capital that is necessary to fund our operationdeksting from the NASDAQ Capital Market will makes ineligible to use Securities and
Exchange Commission (“*SEC”) Form S-3 to registerdhle of shares of our Common Stock in a limitéehary offering or to register the
resale of our securities held by certain of ouusigcholders in a secondary offering with the SEt&reby making it more difficult and
expensive for us to register our Common Stock beosecurities and raise additional capital.

Form S-3 generally allows the registration statem@ie continuously updated through the incorponaby reference of our periodic SEC
filings. If we are ineligible to use Form S-3, wél need to file future registration statementssmme other permitted Form which may not
permit incorporation by reference of the informatio our periodic SEC filings. Maintaining the efiveness of such registration statements
and keeping the information contained therein auraad up to date will become difficult, time-congng and expensive. We would also
incur additional costs under state blue-sky lawsaibequity if we are de-listed.

We also believe that the increased market priciofCommon Stock expected as a result of implemgritie Reverse Split will improve the
marketability and liquidity of our Common Stock andl encourage interest and trading in our Comrtock. Because of the trading
volatility often associated with low-priced stocksany brokerage houses and institutional invedtav® internal policies and practices that
either prohibit them from investing in low-pricetbsks or tend to discourage individual brokers fr@mommending lowpriced stocks to the
customers. Some of those policies and practicgsfometion to make the processing of trades in fmeed stocks economically unattractive
to brokers. Additionally, because brokers’ comimoiss on low-priced stocks generally represent adiigpercentage of the stock price than
commissions on higher-priced stocks, the curreatage price per share of our Common Stock cantresudividual stockholders paying
transaction costs representing a higher percemtfaieir total stock value than would be the cddke stock price were substantially

higher. It should be noted, however, that theidlijy of our Common Stock may in fact be adversafgcted by the proposed Reverse Split
given the reduced number of shares that would b&anding after the Reverse Split.

For the above reasons, we believe that havinglitigyato effect the Reverse Split will help us s#g and maintain compliance with the
NASDAQ listing requirements, could improve the netdbility and liquidity of our Common Stock, andyradlow us to continue to use Fo
S-3 for the registration of the sale of our stgmoyided that all other eligibility requirementsanet), and is therefore in the best interests of
Vertro and our stockholders.

However, we cannot assure you that the Reversg Bjnplemented, will have the desired effectpobportionately raising our Common
Stock price over the long term, or at all. Theeffof a reverse split upon the market price of@ammon Stock cannot be predicted with
certainty, and the history of similar stock spliits companies in similar circumstances to Vertrgdsed. Accordingly, we cannot assure you
that we will be able to maintain our NASDAQ listiaffer the Reverse Split is effected or that thekeizprice per share after the Reverse .
will exceed or remain in excess of the $1.00 mimimhid price for a sustained period of time. Thekaaprice of our Common Stock may
vary based on other factors unrelated to the numbshares outstanding, including our future pen@ance. We also cannot assure you that
our Common Stock will not be de-listed due to éufai to meet other continued listing requiremeneneif after the Reverse Split the market
price per share of our Common Stock remains inexoé$1.00.




Board Discretion to Implement the Reverse Split

If the Reverse Split is approved by our stockhadgrwill be effected, if at all, only upon a detenation by our Board of Directors that a
Reverse Split is in the best interests of our dtotders. Notwithstanding approval of the Revergkt 8y our stockholders, our Board of
Directors may, in its sole discretion, abandorofthe proposed amendments and determine pritreteffectiveness of any filing with the
Secretary of State of the State of Delaware neffect the Reverse Split prior to December 31, 2@80permitted under Section 242(c) of the
Delaware General Corporation Law. If the Boardsfeo implement any of the amendments prior to Dewmer 31, 2010, stockholder approval
again would be required prior to implementing anlgssequent reverse stock split.

Effects of the Reverse Split

Except for adjustments that may result from thattrent of fractional shares as described belowh stxxkholder will hold the same
percentage of our outstanding Common Stock immelgifdllowing the Reverse Split as that stockholdeld immediately prior to the
Reverse Split. On March 19, 2010, we had 34,141sb&Pes of our Common Stock outstanding and 163)8B&hares of Common Stock
that were authorized but unissued. At DecembeRBQ9, our Board of Directors has reserved for ipts$uture issuance approximately
4,022,410 shares of Common Stock for issuance tippaxercise of outstanding options, warrants,ragids, and 1,477,491 shares of
Common Stock for issuance for future grants under2006 Stock Award and Incentive Plan, 2004 Stackntive Plan, and 1999 Stock
Incentive Plan. All of these share numbers wilbldgusted in the ratio of the Reverse Split.

After the effective date of the proposed Reverdd, ®ach stockholder will own a reduced numbesludires of our Common Stock. For
example, depending on the Ratio determined by oardof Directors, every 2 to 5 shares of our Comi@tock that a stockholder owns will
be combined and converted into a single share o€ommon Stock. We estimate that following the &ee Split we would have
approximately the same number of stockholders.epixtor any changes as a result of the treatmeinactional shares, the completion of the
Reverse Split alone would not affect any stockhadderoportionate equity interest in Vertro. Byywaf example, a stockholder who owns a
number of shares that, prior to the Reverse Splitesented 1% of our outstanding Common Stock avoaitinue to own 1% of our
outstanding Common Stock after the Reverse Sphie Reverse Split will not reduce your ownershigriest except as a result of the
treatment of fractional shares as specified beldive Reverse Split may, however, increase the nupftetockholders of Vertro who own
“odd lots” of less than 100 shares of our Commarctkt Brokerage commissions and other costs of#éretions in odd lots are generally
higher than the costs of transactions of more fttdhshares of Common Stock.

Because the Reverse Split will result in a reductiothe number of outstanding shares of our Com8tork, the Reverse Split will be
accompanied by a corresponding decrease in thentateber of issued shares of our Common Stock aratr@sponding reduction in the
number of shares of Common Stock that our Boafldiactors is authorized to issue under our Ameratati Restated Certificate of
Incorporation. The Amendment will not affect thember of shares of authorized preferred stock wifietiro may issue, which shall remain
at 500,000 shares. There are no shares of préfstiwek outstanding.

The table below illustrates, depending on the Régi@rmined by the Board of Directors, the appraterpercentage reduction in the
outstanding Common Stock as a result of the Revipie the approximate number of shares of Com&imtk that would remain
outstanding following the Reverse Split, the appr@te number of shares of Common Stock that waandain authorized following the
Reverse Split and the approximate number of stEr€®@mmon Stock that would remain authorized bugsured following the Reverse
Split. The information in the following table ised on the 34,141,972 shares of Common Stockaadisg as of March 19, 2010.

Shares of
Approximate Shares of Shares of Common
Percentage Shares of Total Shares Common Preferred Stock
Reduction in Common Stock of Stock Stock Stock Authorized
Proposed Outstanding Outstanding Authorized Authorized Authorized but Unissued
Reverse Common after the after the after the after the after the
Split Stock Reverse Split Reverse Split Reverse Split Reverse Split Reverse Split
1-for-2 50% 17,070,98 100,500,00 100,000,00 500,00 82,929,01.
1-for-3 67% 11,380,65 67,166,66 66,666,66 500,00( 55,286,00
1-for-4 75% 8,535,49: 50,500,00! 50,000,00 500,00( 41,464,50
1-for-5 80% 6,828,39. 40,500,00! 40,000,00 500,00( 33,171,60




Treatment of Fractional Shares

No fractional shares of Common Stock will be issasd result of the Reverse Split. Instead, stddkine who otherwise would be entitled
receive a fractional share of Common Stock as aamuence of the Reverse Split, upon surrendeetexbhange agent of the certificates
representing such fractional shares, will be exdtitb receive cash in an amount equal to the ptazhtained by multiplying (i) the closing
sale price of our Common Stock on the businessrdaediately preceding the effective date of theds& Split as reported on the NASD
Capital Market by (ii) the number of shares of @ammon Stock held by the stockholder that woulégntlise have been exchanged for the
fractional share interest.

Effect of the Reverse Stock Split on Options, Restted Stock Units and Warrants

The number of shares of Common Stock subject t@otstanding options, restricted stock units, aadrants will automatically be reduced
in the same ratio as the Reverse Split. The pEestxercise price of those options and warrartsaiso be increased in direct proportion to
the Ratio, so that the aggregate dollar amountlgeyar the purchase of the stock subject to theonp and warrants will remain

unchanged. For example, assume that an optiohbébs options to purchase 1,000 shares at anigx@rice of $1.00 per share. When the
Reverse Split is effective, the number of shardégesti to that option would be reduced to 200 to 888res depending on the Ratio, and the
exercise price would be proportionately increage$i200 to $5.00 per share depending on the Raticonnection with the Reverse Split,
number of shares of Common Stock issuable uporceeeor conversion of outstanding stock optionstrieted stock units, and warrants will
be rounded to the nearest whole share and no egshemt will be made in respect of such roundingaddition, the proposed Reverse Split
will reduce the number of shares of Common Stocklable for future issuances under our 2006 Stoelard and Incentive Plan, 2004 Stock
Incentive Plan, and 1999 Stock Incentive Plan opprtion to the Ratio.

Exchange of Stock Certificates

The combination of, and reduction in, the numbeshares of our outstanding Common Stock as a rektiie Reverse Split will occur
automatically on the date that the selected amentinte our Amended and Restated Certificate ofimm@tion effectuating the Reverse S
are filed with the Secretary of State of the StdtBelaware (referred to as the effective date)haut any action on the part of our
stockholders and without regard to the date ttuakstertificates representing the stock prior e Reverse Split are physically surrendere
new stock certificates.

As soon as practicable after the effective datasimittal forms will be mailed to each holder afael of certificates for our Common Stocl
be used in forwarding such certificates for suregrahd exchange for certificates representing timber of shares of our Common Stock
such stockholder is entitled to receive as a redutie Reverse Split. Our transfer agent will@acexchange agent for purposes of
implementing the exchange of the stock certificafBise transmittal forms will be accompanied bytrimstions specifying other details of the
exchange. Upon receipt of the transmittal fornchestockholder should surrender the certificatpsagenting our Common Stock prior to the
Reverse Split in accordance with the applicableuetions. Each holder who surrenders certificatiéisreceive new certificates representing
the whole number of shares of our Common Stockhbair she holds as a result of the Reverse gtitnew certificates will be issued to a
stockholder until the stockholder has surrendeteth stockholder’s outstanding certificate(s) togethith the properly completed and
executed transmittal form to the exchange agetuckBolders should not destroy any stock certifisatnd should not submit their stock
certificates until they receive a transmittal foinmm our transfer agent.

Accounting Consequences

The par value of our Common Stock will change fi®001 per share to between $0.002 and $0.005hpes,sdepending on the Ratio, at the
same time as the Reverse Split. As a result, @effiective date of the Reverse Split, there wélino change in the stated capital on our
balance sheet. The amounts of net income or liss@nmon share and net book value per common shihiee increased because there

be fewer shares of our Common Stock outstanding.d@/not anticipate that any other accounting aqueseces will arise as a result of the
Reverse Split.




No Appraisal Rights

Under the Delaware General Corporation Law, outldtolders are not entitled to appraisal rights wéthpect to our proposed amendments to
our Amended and Restated Certificate of Incorporetid effect the Reverse Split, and we will notependently provide our stockholders v
any such rights.

No Going Private Transaction

Notwithstanding the decrease in the number of antihg shares following the proposed Reverse SpétBoard of Directors does not inte
for this transaction to be the first step in a fgpprivate transaction” within the meaning of RLBe-3 of the Securities Exchange Act of
1934, and the proposed Reverse Split will not célus€ompany to go private.

Certain Material U.S. Federal Income Tax Consequeres of the Reverse Split

The following is a summary of certain material U&leral income tax consequences of the Reverset&pblders of our Common Stock. It
addresses only U.S. stockholders who hold the grerse split Common Stock and post-reverse sphitr@on Stock as “capital assetsithin
the meaning of Section 1221 of the Internal ReveDode of 1986, as amended (the “Code”). This disicun does not purport to be a
complete discussion of all of the possible fedarame tax consequences of the Reverse Split agsl mimt account for or consider the fed
income tax consequences to stockholders in ligtheif individual investment circumstances or tmc&holders subject to special treatment
under the federal income tax laws, including butlimsited to:

« banks, financial institutions, thrifts, mutual fundr trusts;

« tax-exempt organizations;

« insurance companies;

« dealers in securities or foreign currency;

« real estate investment trusts, personal holdingpaoties, regulated investment companies, or pafsiggn investment companies;

« foreign or United States expatriate stockholders;

« stockholders who are not “United States persorsdedined in Section 7701 of the Code;

« controlled foreign corporations;

« stockholders with a functional currency other thtzen U.S. dollar;

« stockholders who hold the preverse split Common Stock as part of a straddidgé, constructive sale, conversion transactic
other integrated investmet

« stockholders who hold the pre-reverse split Com@tmek as “qualified small business stoetkthin the meaning of Section 1202
the Code

« common trusts;

« traders, brokers, or dealers in securities wha éteapply a mark-to-market method of accounting;

« partnerships or other pass-through entities orgtors in such entities;

« stockholders who are subject to the alternativemmm tax provisions of the Code;

« stockholders who acquired their pre-reverse smin@on Stock pursuant to the exercise of employeeksbptions, through a tax-
qualified retirement plan, or otherwise as comptosgaor
« holders of warrants or stock options.

In addition, this discussion does not address axygonsiderations under state, local, gift, orifpragax laws.

This summary is based upon the Code, existing amgbged U.S. Treasury regulations promulgated tmeter, legislative history, judicial
decisions, and current administrative rulings aratfices, all as in effect on the date hereof dinaf avhich are subject to differing
interpretations. Any of these authorities coulddggealed, overruled, or modified at any time. Aogh change could be retroactive and,
accordingly, could cause the tax consequencesedRélverse Split to vary substantially from the eguences described herein. Further, no
ruling from the Internal Revenue Service (the “IRR8F opinion of legal or tax counsel will be obtathwith respect to the matters discussed
herein, and there is no assurance or guarantethth&#®S would agree with the conclusions set fortthis summary. This information is not
intended as tax advice to any person and may natlieel upon to avoid penalties.




STOCKHOLDERS ARE URGED TO CONSULT THEIR OWN TAX ADV ISORS AS TO THE PARTICULAR TAX
CONSEQUENCES TO THEM OF THE REVERSE SPLIT, INCLUDIN G THE APPLICABILITY OF ANY STATE, LOCAL, GIFT,
OR FOREIGN TAX LAWS, CHANGES IN APPLICABLE TAX LAWS , AND ANY PENDING OR PROPOSED LEGISLATION OR
AUTHORITY.

The Reverse Split is intended to constitute a ‘péaéization” within the meaning of Section 368(a)(1)(E) of thed€. Certain filings with th
IRS must be made by Vertro and certain “signifidasitiers” of our Common Stock in order for the ReeeSplit to qualify as a
recapitalization.

Assuming the Reverse Split qualifies as a recapétdn, a U.S. holder of our Common Stock gengnalll not recognize gain or loss on the
Reverse Split, except to the extent of cash, if amgeived in lieu of a fractional share interesthie post-reverse split Common Stock. A
stockholder who receives cash in lieu of a fraclahare interest in the post-reverse split ComBioick generally will recognize gain or loss
equal to the difference, if any, between the caskived and the portion of the tax basis of therpverse split Common Stock allocated to
fractional share interest. Subject to the limdas above and assuming the holder of our Commark$iolds such stock as a “capital asset”
within the meaning of Section 1221 of the Codehsyain or loss will be long-term capital gain osddf the pre-reverse split Common Stock
was held for more than one year by the stockhatiére time of the Reverse Split. A U.S. holdeggregate tax basis of the post-reverse
split Common Stock received in the Reverse Splitgeinerally be equal to the aggregate tax basikepre-reverse split Common Stock
exchanged therefore (excluding any portion of theldolder’s tax basis allocated to fractional shaterests). The holding period of the
post-reverse split Common Stock received in thegiRsay Split will include the holding period of theepreverse split Common Stock
exchanged.

Assuming the Reverse Split qualifies as a recapétbn, no gain or loss for federal income taxgmses will be recognized by Vertro as a
result of the Reverse Split.

The foregoing discussion is intended only as a saryrof certain U.S. federal income tax consequent#se Reverse Split and does not
purport to be a complete analysis or listing ofpaliential U.S. federal income tax consequencéiseoReverse Split.

The Board of Directors unanimously recommends a vet“FOR” Proposal 2. Your proxy will be so voted uthess you specify otherwise.
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BOARD MEMBERSHIP AND DIRECTOR INDEPENDENCE

Pursuant to the Delaware General Corporate Lawamntto’s bylaws, Vertro’s business, property, affdies are managed by or under the
direction of the Board of Directors. Members aof ioard are kept informed of Vertro’s businessugtodiscussions with the Chief
Executive Officer, as well as Vertobther officers, by reviewing materials providedhiem and by participating in meetings of the Bloamc
its committees. The Board has also adopted a abblesiness conduct that applies to all of our exygés, officers, and directors and can be
found on the Company’s website at www.vertroinc.aomder the Corporate Governance heading.

Our Board of Directors has determined that it ithie best interests of the Company and its stodenslthat the roles of Chairman of the
Board and Chief Executive Officer be held by diéierindividuals within our organization. Our Chietecutive Officer is responsible for
setting the strategic direction for the Company tredday-to-day leadership and performance of tmagany, while the Chairman of the
Board provides strategic guidance and presidesroeetings of the full Board. The Board believest this structure helps facilitate the role
of the independent directors in the oversight ef@mmpany and the active participation of the imtejent directors in setting agendas and
establishing priorities and procedures that workifie Board. The Chairman of the Board also aces key liaison between the Board and
management. Moreover, in addition to feedbackigex during the course of Board meetings, our petelent directors have regular
executive sessions led by the Chairman of the Bo@nar Chairman of the Board acts as a liaison betwhe independent directors and the
Chief Executive Officer regarding any specific feadk or issues following an executive session @éjpendent directors, provides the Chief
Executive Officer with input regarding agenda itefmsBoard and committee meetings, and coordinatésthe Chief Executive Officer
regarding information to be provided to the indefesrt directors in performing their duties.

The Board of Directors as a whole is responsibiedmsideration and oversight of risks facing tlenpany, and is responsible for ensuring
that material risks are identified and managed gmjmtely. The Board evaluates risk both colleslfnand as a function of its respective
committees, including general oversight of (i) fimancial exposure of the Company, (ii) risk expasas related to overall company portfolio
and impact on earnings, (iii), oversight for inf@tion technology security and risk, and (iv) abtgmns, processes, and organizational
structures and people responsible for finance akdunctions. Certain risks are overseen by cate®s of the Board of Directors and these
committees make reports to the full Board of Dioest including reports on noteworthy risk-managenigsues. Financial risks are overseen
by the Audit Committee which meets with managenteméview the Company’s major financial risk exp@sand the steps management has
taken to monitor and control such exposures. Coisgi@on risks are overseen by the Compensation Gibeem

Members of the Company’s senior management reguieplort to the full Board about their areas opmssibility, including reports
regarding risk within such area of responsibilitdahe steps management has taken to monitor amitbteuch exposures. Additional revi
or reporting of risks is conducted as needed oeqsested by the Board or committee.

During 2009, Vertro’s Board of Directors held 16etirgs. Each director attended at least 75% obtdard and committee meetings held
during the period for which he or she served in@20BPeriodically, and usually on dates correspanétina meeting of the Board of Directors,
the non-management directors meet in executivéoseswithout members of management present. Vertlicectors are encouraged to
attend its annual meeting of stockholders. Last,yeih the exception of Lawrence Weber, all of directors attended the annual meeting.

The Board has determined that all of the direatarminated for election at the Annual Meeting ottiian Mr. Corrao are “independent” for
purposes of Marketplace Rule 5605(a)(2). The Bbakd these determinations primarily on a revietheresponses of the directors to
guestions regarding employment and compensatidarpjsaffiliations, family and other relationshigmd discussions directly with the
directors.

Our Board of Directors welcomes communications fiaumn stockholders. Stockholders may send commtiaicato the Board of Directors

or to any director in particular, c/o Vertro, Int43 Varick Street, New York, New York 10013. Aogrrespondence addressed to the Board
of Directors or any one of our directors care af office is forwarded by Vertro to the addressethaut review by management.
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COMMITTEE MEMBERSHIP

The Board of Directors has established the follgnstanding committees: Audit, Compensation, and Nating and Corporate
Governance. All the members of these standing dttees are “independent” for purposes of MarketplRtle 5605(a)(2). Each standing
committee is governed by a written charter, eachto€h is posted on the Company’s website at wwrireanc.com under the Corporate
Governance heading.

Below is the current membership and 2009 meetifagrimation for each committee.

Audit Compensation Nominating and Corporate Governance
Created in February 2000 Created in July 2001 Created in November 2002

Meetings held in 2009: 11 Meetings held in 2009: 5 Meetings held in 2009: 1

Gerald W. Hepp (Chairmal Lee S. Simonson (Chairma Lawrence Weber (Chairma

Joseph P. Durre Gerald W. Hepy Gerald W. Hepy

Lee S. Simonso Dr. Adele Goldber Dr. Adele Goldber

AUDIT COMMITTEE

The Board has determined that Mr. Hepp, chairmahefudit Committee, and Mr. Durrett are “audibhunittee financial experts” as set
forth in Section 407(d)(5) of Regulation S-K progated by the SEC. The Board has determined thatdit Committee members are
independent as defined in Marketplace Rule 5608)@ytd Rule 10A-3(b)(1) promulgated under the Sdearand Exchange Act of 1934, as
amended, and that the Audit Committee compositieatsithe requirement of Marketplace Rule 5605(c)(2)

The Audit Committee focuses its efforts on thedwling six areas:

« the results of the audit engagement with the Colyipandependent registered public accounting firm;

» the adequacy, scope, and results of the Compamygsal accounting controls and procedures;

« the independence of the Company’s independentteegispublic accounting firm;

« the independent registered public accounting firfeés;

« the engagement and evaluation of the independgisteecd public accounting firm; and

« Vertro's financial statements and the quarterly andual reports filed with the Securities and ExggCommission.
The Audit Committee meets periodically with manageito consider the adequacy of Vertro’s intermaltmls and the financial reporting
process. It also discusses these matters withid/eihdependent registered public accounting famd with appropriate Company financial
personnel. The Audit Committee reviews Vertrorsaficial statements and discusses them with manageme Vertro’'s independent
registered public accounting firm before thoseriitial statements are filed with the Securities Brdhange Commission.
The Audit Committee regularly meets privately witie independent registered public accounting fifthe Audit Committee has the sole
authority and direct responsibility for the appaieint, compensation, retention, termination, evanatnd oversight of the work of the
independent registered public accounting firm eegdduy Vertro to perform the audit of the Companfihancial statements or related worlt
other audit, review, or attestation services forthée The Audit Committee periodically reviews tinelependent registered public accounting

firm’s performance and independence from managemEme independent registered public accounting fias access to Company records
and personnel and reports directly to the Audit Gttee.
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COMPENSATION COMMITTEE

The Compensation Committee makes recommendatiche tBoard on compensation for Vertro’s executiffeeers and directors and
administers the 2006 Stock Award and Incentive PIEme Board has determined that all Compensatmmm@ittee members are independent
as defined in Marketplace Rule 5605(a)(2).

Pursuant to its charter, the Compensation Comntitisethe authority and responsibility to:

« establish and review at least annually the ovemiborate policies, goals, and objectives for th@pensation of the Company’s
Chief Executive Officer and other executive offise@ncluding a review of the relationship of exé@eeitcompensation to
corporate performance and relative stockholdeirme

« evaluate at least annually the performance of thiefExecutive Officer and other executive officerdight of the corporate
goals and objectives, and, based on that evalyat&irrmine the compensation of the Chief Execuiffecer and other
executive officers, including individual elemenfssalary and incentive compensation, which incluelgsity compensatiol

« review and approve all employment agreements, aéparand severance agreements, and other compgnsantracts,
arrangements, perquisites, and payments for theuéixe officers;

- review and assist the Board of Directors in devielpguccession plans for the executive officers@heér appropriate
management personn

« recommend to the Board of Directors compensatiognams for non-employee directors, committee cleasgns, and
committee members, consistent with any applicaddgiirements of the listing standards for indepehdeactors and including
consideration of cash and equity components ofciispensatior

- grant discretionary awards under the Company’stgduientive plans, and otherwise exercise theaitthof the Board of
Directors with respect to the administration of @@mpan’s incentive compensation plans; ¢

« periodically review and make recommendations tcBbard of Directors concerning the Company’s eqaiig incentive
compensation plan

The Compensation Committee from time to time w##izhe services of a third-party consultant to selthe Compensation Committee on
market studies, trends, and compensation prograthprcedures; however, the Committee did notzetiéi consultant during 2009.

NOMINATING AND CORPORATE GOVERNANCE COMMITTEE.

The Board has determined that all Nominating anp@ate Governance Committee members are indepeadetefined in Marketplace Ri
5605(a)(2).

The Nominating and Corporate Governance Commitésette authority and responsibility to:
« identify, evaluate, and recommend to the Boardiodéddors, prospective nominees for director;
« periodically review Vertro’s corporate governancadglines;

« periodically review the performance of the Boardafectors and its members and make recommendatiotie Board of
Directors concerning the number, function and cositfmm of the Board of Direct’s committees; an

« make recommendations to the Board of Directors fiiome to time as to matters of corporate governance

13




The Board of Directors believes that the Board &hbe comprised of directors with diverse, complatagy backgrounds, and that directors
should, at a minimum, have expertise that may keéulito the Company. Directors should also post#essighest personal and professional
ethics and should be willing and able to devoterélygiired amount of time to Company business.

When considering candidates for director, the Nating and Corporate Governance Committee takesattount a number of factors,
including the following:

« independence from management;

« age, gender and ethnic background and diversity;

« whether a candidate has relevant business experienc
- judgment, skill, integrity, and reputatic

« existing commitments to other businesses;

« potential conflicts of interest with other pursuits

« legal considerations such as antitrust issues;

« corporate governance background,;

« financial and accounting background, to enablectiramittee to determine whether a candidate woulsliitable for Audit
Committee membershi

« executive compensation background, to enable tmenditiee to determine whether the candidate woulguitable for
Compensation Committee membership;

« the size and composition of the existing Board wé&tors.
The Nominating and Corporate Governance Commititeansider candidates for director suggestedtbgldolders applying the criteria 1
candidates described above and considering thé@ualiinformation referred to below. Stockholderishing to suggest a candidate should
write to the Corporate Secretary at Vertro’s cogp@headquarters listed on the cover page of thig/statement and include:

« astatement that the writer is a stockholder aquiaposing a candidate for consideration by the @dtee;

« the name of and contact information for the cantgida

» astatement of the candidate’s business and ednehgxperience;

» detailed information about any relationship or ustending between the proposing stockholder anddhdidate;

« information regarding each of the factors listeda other than the factor regarding the size amdposition of the Board of
Directors, sufficient to enable the Committee talaate the candidat

« astatement detailing any relationship betweercéimelidate and any customer, supplier, or compedfttte Company; and

« a statement that the candidate is willing to besm®red and willing to serve as a director if noatéd and elected.
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Before nominating a sitting director for re-electiat an annual meeting, the Nominating and Corpdéavernance Committee will consider:
« the director’s performance on the Board of Diregtand
« whether the director’s re-election would be comrsistvith the Company’s governance guidelines.

When seeking candidates for director, the Nomigagind Corporate Governance Committee may soliggastions from incumbent

directors, management, or others. After conduaimdnitial evaluation of a candidate, the Nomingtand Corporate Governance Committee
will interview that candidate if it believes thenthidate might be suitable to be a director. Thenlating and Corporate Governance
Committee may also ask the candidate to meet withagement. If the Nominating and Corporate Govera&ommittee believes a
candidate would be a valuable addition to the Badifdirectors, it will recommend to the full Boaod Directors that candidate’s election.

Under Vertro’s bylaws, nominations for director nanly be made by the Board of Directors or by aldtolder of record who is entitled to
vote and who delivers written notice along with #ulitional information and materials required by Company’s bylaws to the Company’s
Corporate Secretary not less than 120 calendarluifgse the one year anniversary of the date Verpxy statement was released to
stockholders in connection with the previous yearisual meeting. Alternatively, if Vertro did nmtld an annual meeting the previous year,
or if the date of the current year’s annual meekiag been changed by more than 30 days from teeoflttte previous year's meeting, then
the deadline is a reasonable time before Vertrinsetg print and mail its proxy materials. For ¥eis annual meeting in the year 2011,
Vertro must receive this notice on or before Decendi, 2010.

15




EXECUTIVE OFFICERS OF VERTRO

The following is information about the Executivefioérs of Vertro in addition to the information st above for Peter A. Corrao.

NAME AND PRINCIPAL OCCUPATION OR EMPLOYMENT DURING THE PAST 5 YEARS Aéglllz_ég gglc
MICHAEL A. CUTLER 61
Chief Financial Officer of the Company since Mag09

SVP, Financial / Principal Accounting Officer oftiCompany since December 2006

CFO, WVT Communications, from January 2005 to Ddoen2006 (Telecommunications)

Director, Finance, Gibraltar Industries, Inc., HabblDivision, from 2003-2004 (Industrial Manufadituy)

Executive Director, SBC, prior to 2003 (Telecomnuations)

JOHN B. PISARIS 44
General Counsel of the Company since October 2004

Vice President of Legal of the Company from Feby20i04 to September 2004

Partner, Porter, Wright, Morris & Arthur LLP fronaduary 2002 to January 2004 (Law Firm)

ROBERT D. ROE 44

General Manager of Alot, Inc., a wholly-owned dirsabsidiary of the Company, since May 2006 anddsafice
President since June 2007

Vice President of Channel Management of the Comramy September 2005 until May 2006
Vice President of Product Development of the Corgdaam January 2004 until September 2005

Product Manager of the Company until January 2004
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SECURITY OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFIC ERS

The following table sets forth information regamglineneficial ownership of our Common Stock, as afdh 19, 2010, by (i) each director «
nominee, (ii) each of our named executive officarg] (iii) the directors and executive officersvartro as a group. Except as otherwise
indicated below, each of the persons named inathie has sole voting and investment power witheesip the shares beneficially owned by
such person as set forth opposite that person’nakhMarch 19, 2010, we had 34,141,972 shar&opofimon Stock outstanding.

Except as noted below, the address of each ofdfsops in the table is c/o Vertro, Inc., 143 Vaistkeet, New York, New York 10013.

Name of and Address of Nur@er of Shares(l) Percenta(gzg)e
Beneficial Owner Beneficially Owned of Class
Peter A. Corrao 696,18:% 2.C%
Joseph P. Durrett 145,35(Y -
Dr. Adele Goldberg 88,46(® ok
Gerald W. Hepp 107,45® ok
Lee S. Simonson 126,45 -
Lawrence Weber 119,905® -
John B. Pisaris 210,67 -
Robert D. Roe 114,340 ok
Subhransu Mukherjee 124,001 -
Lowell W. Robinson 100,45:*? -
All directors, nominees, and current executivecefifs as a group (9
persons 1,634,84:(13) 4.7%

**  Represents beneficial ownership of less théindf Vertro’s outstanding Common Stock.

(€

@

©)

(®)

(6)

For purposes of the above table, a person is cereddo “beneficially own” any shares with respecivhich he or she exercises sole or
shared voting or investment power or of which hsla has the right to acquire the beneficial owripraithin 60 days of March 19,
2010. Unless otherwise indicated, voting power iardstment power are exercised solely by the pensomed above or shared with
members of his or her househc

“Percentage of Class” is calculated on the baste@humber of outstanding shares plus the nunfbeares a person has the right to
acquire within 60 days of March 19, 20:

Includes 250,000 shares subject to options exdreisgithin 60 days of March 19, 2010.
Includes 12,500 shares issuable within 60 daysafchkl19, 2010 upon vesting of restricted stocksunit
Includes 12,500 shares issuable within 60 daysarfcki19, 2010 upon vesting of restricted stocksunit

Includes 15,500 shares issuable within 60 daysarfcki19, 2010 upon vesting of restricted stocksunit
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(™ Includes 10,000 shares subject to options exereisaithin 60 days of March 19, 2010, and 12,500 shi@ssuable within 60 days of
March 19, 2010 upon vesting of restricted stockau

® Includes 12,500 shares subject to options exeieiseithin 60 days of March 19, 2010, and 15,500 sh&ssuable within 60 days of
March 19, 2010 upon vesting of restricted stockau

® Includes 10,000 shares subject to options exedeisaithin 60 days of March 19, 2010.

10 Includes 35,500 shares subject to options exeieisaithin 60 days of March 19, 2010, and 5,290 shagsuable within 60 days of
March 19, 2010 upon vesting of restricted stockau

(1) Effective March 13, 2009, Mr. Mukherjee no longen®s as a Senior Vice President of the Compang;, thformation on Mr.
Murkherjee’s beneficial ownership is as of March 2809, and includes 50,000 shares subject tomgpsaercisable within 60 days of
that date

12) Effective March 13, 2009, Mr. Robinson no longawss as the Company’s Chief Operating Officer ahteCFinancial Officer; thus,
information on Mr. Robinsc' s beneficial ownership is as of March 13, 2C

(13) Includes an aggregate of 318,000 shares of Comrtomk Subject to options exercisable within 60 dafyslarch 19, 2010, and 73,790
shares issuable within 60 days of March 19, 20khwesting of restricted stock uni

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
The following table sets forth information regamglineneficial ownership of Vertro’'s Common Stockpé$tarch 19, 2010 (unless otherwise

indicated), filed by each person known by Vertrdémeficially own five percent or more of any cla¥/ertro’s capital stock. As of March
19, 2010, Vertro had 34,141,972 common sharesandstg.

Name of and Address of Number of Shares Percentage
Beneficial Owner Beneficially Owned® of Class®

William Blair & Company, L.L.C.
222 West Adams St.
Chicago, IL 6060¢ 5,131,912 15.0%

Diker GP, LLC; Diker Management, LLC;

Charles M. Diker; and Mark N. Diker

745 Fifth Avenue, Suite 1409

New York, New York 1015 3,129,89¥ 9.2%

Andrew Lessman
430 Parkson Road .
Henderson, NV 8901 1,857,53® 5.4%

@ For purposes of the above table, a person is cereido “beneficially ownany shares with respect to which such person eses
sole or shared voting or investment power or ofolvlguch person has the right to acquire the beakfiwnership within 60 days
March 19, 2010. Unless otherwise indicated, vofiower and investment power are exercised soleltheyperson named above
shared with members of such per's householc

@ “Percentage of Classs calculated on the basis of the number of outktanshares plus the number of shares a persoihéaight tc
acquire within 60 days of March 19, 2010 (unlesgeowise indicated’

(® Based on Schedule 13G/A filed February 5, 2010.

18




4

(®)

Based on Schedule 13G/A filed on February 16, 20iker GP, LLC has shared voting power and shaiggoditive power over
2,883,404 shares, which represents a 8.4% ownepshgentage. Diker Management, LLC has sharedggdwer and shared
dispositive power over 3,129,898 shares. CharleBikker has shared voting power and shared dispegiower over 3,129,898
shares. Mark N. Diker has shared voting powersdraated dispositive power over 3,129,898 sharekerlP, LLC is the general
partner of several limited partnerships referreddcein as the Diker Funds. Pursuant to investmevisory agreements, Diker
Management, LLC serves as the investment managbediker Funds. Charles M. Diker and Mark N. &ilare the managing
members of each of Diker GP, LLC and Diker Managatmne C.

Based on Schedule 13G filed on March 11, 2004.
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EXECUTIVE COMPENSATION
Summary Compensation Table
The following table sets forth certain informatiooncerning the annual and long-term compensati@muoChief Executive Officer, our other
two highest paid executive officers during the fastal year, and two additional individuals for evh disclosure is required (the “Named

Executive Officers”) for the last two fiscal years.

2009 SUMMARY COMPENSATION TABLE

Stock Option Non-Equity All  Other
Awards Awards Incentive Plan  compensatior
Name and Salary Bonus @ @ Compensation @ Total
Principal Position Year ($) ($) ($) ($) ($) ($) ($)

Peter Corra 2009 $  400,00( — $ 42701 % 51,75¢ — % 58,16¢ $ 936,94«

Chief Executive Office 2008 $  400,00( — $ 408,36: $ 132,47 — % 55,30 $  996,14:
John B. Pisari 2009 $  335,00( — $ 138,90¢ — —  $ 32,01 $  505,92(

General Counse
Robert D. Ro¢

Senior Vice Presider 2009 $ 287,92 — % 83,79¢ $ 6,131 — % 187 $ 378,03
Subhransu Mukherje 2009 $ 105,00( — % 303,40: $ 20,56¢ —  $ 241,15,  $ 670,11¢

Former Senior Vice President MIVA Med{3 2008 $ 360,00( — % 123,45. $ 41,00( — % 82,49t $ 606,94
Lowell W. Robinsor 2009 $ 112,29: — % 394,45¢ — —  $ 274,85t $ 781,60°

Former Chief Financial Officer and Chief Operatidfficer

& 2008 $  385,00( — $ 166,85 - — 3 644, $ 558,30

O  Represents the aggregate grant date fair valueciordance with FASB ASC Topic 718. For a discussibthe assumptions made in the
valuation of the dollar amount recognized, ple&ferrto Note F to the Company’s Financial Statesyemhich are set forth in the
Compan’s Annual Report on Form -K for the fiscal year ended December 31, 2(

@  Amounts include the following:
2009:
o $4,125 of employer matches to the 401(k) plan agcofiMr. Corrao;

o $5,517, $706, $187, $290 and $2,148 of group tasurance premiums paid on behalf of each of Me€msao, Pisaris, Roe,
Mukherjee, and Robinson respective

« $83,902 of living costs divided among Mr. Corraa, Mukherjee until his resignation, Mr. Pisarisdamother employee for an
apartment in New York City;

o $17,219 for transportation costs of Mr. Corrao;tian

o $234,434 and $272,708 in separation pay for Mebtukherjee and Robinson respectively.
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2008:
« $3,874 of employer matches to the 401(k) plan agcofiMr. Corrao;

o $16,552, $869, and $6,444 of group term insuranemjoms paid on behalf of each of Messrs. CorragckiMrjee, and Robinson
respectively

« $87,941 of living costs divided evenly among Mr.r@o, Mr. Mukherjee, and Mr. Pisaris for an apariiria New York City;*
« $5,590 for transportation costs of Mr. Corrao;* and
o $52,312 in relocation expenses for Mr. Mukherjeetsre from San Francisco to our New York office ict@ber 2007.
*  The Company paid rental fees associated with arirapat in New York City (2008 and 2009) that waesdiby employees for
business purposes. The Company believes thatiadbregate the apartment rentals are less expehsin the cost it would

incur if it had to pay for hotel rooms. When waoriin New York City, the Company pays Mr. Corratsansportation costs to
travel from his residence in Hartford, Connectir

Effective March 13, 2009, Mr. Mukherjee no longengs as a Senior Vice President of the Company.

Effective March 13, 2009, Mr. Robinson no longeawss as the Company’s Chief Operating Officer ahteCFinancial Officer.
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Outstanding Equity Awards at Fiscal Year-End Table

The following table provides information concerningexercised options, stock that has not vested, eaquity incentive plan awar
outstanding as of the end of the last completaxlifigear:

2009 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards Stock Awards
Equity
Incentive Equity
. Plan Incentive
Equity Awards: Plan Awards:
Incentive Number of Market or
Plan Number Market Unearned  Payout Value
Number of Awards: of Shares Value of Shares, of Unearned
Number of Securities Number of or Units Shares or Units or Shares, Unit
Securities Underlying Securities of Stock Units of Other or Other
Underlying Unexercised Underlying ) That Stock That Rights Rights That
Unexercisec Options Unexercisec Option ) Have Not Have Not That Have Have Not
Options # Unearned Exercise Option Vested Vested Not Vested Vested
#) i ) Options Price Expiration @ @ @ ®
Name Exercisable ~ Unexercisable (#) ($) Date #) ($) #) ($)
Peter A. Corrac 125,00( — — 5.2¢ 09/06/201! — — — —
125,00( — — 4,98 01/01/2011 — — — —
— — — — — 684,00( 287,28( — —
— — — — — — — 209,00( 87,78(
John B. Pisari 10,00( — — 5.5C 01/31/2011 — — — —
— — — — — 223,40 93,83: — —
— — — — — — — 68,26¢ 28,67:
Robert D. Ro¢ 3,00(¢ — — 17.8¢ 03/23/201. — — — —
1,50¢ — — 14.8( 08/27/201. — — — —
9,00(¢ — — 4.58 05/26/201! — — — —
12,00( — — 5.12 01/05/201! — — — —
7,50( 2,50( — 3.9¢ 05/22/201( — —
— — — — — 150,00( 63,00( — —
— — — — — — — 45,00 18,90(
Subhransu Mukherje® 50,00( — — 2.9: 07/13/201 — — — —
Lowell W. Robinsor” _ _ _ _ _ _ _ _ _
@ Options became exercisable in four equal annuglingents beginning on the first anniversary of dla¢e of grant and are fully
vested, except 2,500 options awarded to Mr. Roeviet May 22, 201(
@ RSUs vest in four equal installments beginninghanfirst anniversary of the date of grant as dbscrbelow:

o Mr. Corrao’s RSUs vest 152,000 shares on Janua@P1; 76,000 shares on each of January 2, 20@dada5, 2012, and January
5, 2013; and 76,000 shares on January 5, 2

o Mr. Pisaris’ RSUs vest 49,647 shares on Janua2@®]; 24,823 shares on each of January 5, 201Jandry 5, 2012; and 24,824

shares on each of January 2, 2012 and Januanl3; aAd

e Mr. Roe’'s RSUs vest 24,710 shares on January 2,;20290 shares on each of March 27, 2010 and M&fcR011; 18,000 shares
on each of January 5, 2011, January 2, 2012, Jabu2012, and January 5, 20:
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® Value computed by multiplying $0.42, the closingrked price of the Company’s Common Stock on Decertte2009, by the
number of units of stock that have not ves

Q) RSUs vest in installments on the day immediatellp¥ang the tenth consecutive trading day on whioh closing price of the
Compan’s Common Stock is at or above -determined prices (unless otherwise indicat

®) Value computed by multiplying $0.42, the closingrked price of the Company’s Common Stock on Decertke2009, by the
amount of equity incentive plan awards that havevested

©® Effective March 13, 2009, Mr. Mukherjee no longen®s as a Senior Vice President of the Company.

) Effective March 13, 2009, Mr. Robinson no longawes as the Company’s Chief Operating Officer ah@eCFinancial Officer.

AGREEMENTS WITH NAMED EXECUTIVE OFFICERS AND
POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE OF CO NTROL

We have entered into employment agreements withOdrrao, effective September 6, 2005, as amendedrbieer 23, 2008, and Mr. Pisa
effective February 1, 2004, as amended Decemb&@®. We had employment agreements with Messu&hktjee, effective July 13,
2006, as amended December 23, 2008, and Robirgectj\ee December 15, 2006, as amended Decemb&(®B, that are no longer in
effect following the termination of their employmerm March 19, 2009. We have entered into an Eympémt, Confidential Information,
and Invention Assignment Agreement with Mr. RodedaDecember 24, 1998, that contains customaryigioms that prohibit Mr. Roe from
disclosing confidential information and provides fioe assignment to the Company of intellectuapprty developed by Mr. Ro

Employment Agreements

Vertro’s employment agreements have an initial tefrane year for Messrs. Corrao and Pisaris, afféch each executive’s employment
agreement automatically renews for additional oz periods on the same terms and conditions, sieléger party to the agreement provi
notice to the other prior to the end of its termanfintention not to extend it. The employmeneagnents provide for minimum annual base
salaries for each executive that may be increasétkisole discretion of the Board of Directorg, imay not be reduced once set. The
employment agreements require Vertro to compenbkatexecutives and provide them with certain bénédftheir employment is

terminated. The compensation and benefits theutixes are entitled to receive upon terminatioemployment vary depending on whether

their employment is terminated:
« by Vertro for “Cause” (as defined below);

« by Vertro without “Cause,” or by the executive f@ood Reason” (as defined below);
« involuntarily due to death or disability; or

« by the executive without “Good Reason.”

With respect to Messrs. Corrao, and Pisaris (eacxeecutive”) in the event of a termination by Yerwithout “Cause” or a termination by
the executive for “Good Reason,” the executive wWdé entitled to receive the following:

« his earned but unpaid basic salary through theitetion date, plus a pro rata share of his boniaitih the termination date;

« an amount payable over the twelve-month perioa¥alhg termination equal to one times the sum ofdaisic salary at the time
of termination, plus a termination bonus equah® lhonus paid to the executive during the foufisiarters prior to the date
termination (except that if a target bonus has keestablished for Mr. Corrao, his termination boisusqual to his target bonus
for the fiscal year in which the termination occungreased or decreased pursuant to actual peafareversus targeted
performance in the theturrent plan measured as of the end of the calendath preceding the termination date), or in then¢
of a Change of Control, the bonus paid to the etkezduring the four fiscal quarters prior to theadge of Control
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« any other amounts or benefits owing to the exeeutivder the then applicable employee benefit, kengrincentive, or equity
plans and programs of Vertro, within the termsuafisplans, payable over the twe-month period following termination; ar

« benefits (including health, life, and disabilityg & the executive was still an employee duringtthelve-month period following
termination.

Included in the definition of “Good Reason,” iseripd of time from 180 to 210 days following a Charof Control, as defined in the
executive’'s employment agreement, during whichetkecutive may terminate his employment for anyarad=inally, in the event of a
termination without “Cause” by Vertro, with “GoodeRson” by the executive, or following a Change ohttol, all stock options and Service
Based RSUs held by the executive immediately \aest,the options become exercisable throughoututheefm of such options as if the
executive were still employed by Vertro.

For each current employment agreement with a naxedutive officer, a Change of Control includesdbeurrence of any of the following:

« aperson becoming the beneficial owner of secsriifahe Company representing 35% or more, exctuthirihe calculation of
beneficial ownership securities acquired direathnf the Company, of the combined voting power ef@ompany’s then
outstanding voting securitie

» aperson becoming the beneficial owner of secsrifeahe Company representing 51% or more of timebdioed voting power of
the Compan’s then outstanding voting securiti

« the following individuals ceasing for any reasorctmstitute a majority of the number of directdrsrt serving: individuals who,
when the employment agreement became effectivestitatie the Board of Directors and any new direbdiner than a director
whose initial assumption of office is in connectigith an actual or threatened election contestuding but not limited to a
consent solicitation, relating to the election m&dtors of the Company) whose appointment or elediy the Board of Directo
or nomination for election by the Compasytockholders was approved or recommended byeaof@t least 2/3 of the directc
then still in office who either were directors whitse employment agreement became effective or wapgeintment, election,
or nomination for election was previously so apgider recommende

« thereis a consummated merger or consolidatioheoompany or any direct or indirect subsidiaryhef Company with any
other corporation, other than (a) a merger or cliatestion that would result in the voting securiti@sthe Company outstanding
immediately prior thereto continuing to represaithier by remaining outstanding or by being coregihto voting securities of
the surviving parent entity) more than 50% of tbenbined voting power of the voting securities af ompany or such
surviving or parent equity outstanding immediatefer such merger or consolidation or (b) a meogeronsolidation effected -
implement a recapitalization of the Company (orilsintransaction) in which no person acquired 25%mnore of the combined
voting power of the Company’s then outstanding gées (not including in the securities benefigyatiwned by such person any
securities acquired directly from the Company saifiliates); or

« the stockholders of the Company approving a platoaiplete liquidation of the Company or there isstanmated an agreem
for the sale or disposition by the Company of alkwbstantially all of the Company’s assets (or magsaction having a similar
effect), other than a sale or disposition by thenPany of all or substantially all of the Compang&sets to an entity, at least
50% of the combined voting power of the voting s&@s of which are owned by stockholders of therany in substantially
the same proportions as their ownership of the Gompimmediately prior to such sa
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In the event of a termination by Vertro with “Cayigdessrs. Corrao and Pisaris would be entitleceteeive the earned but unpaid portion of
such executive’s base salary through the daterwiination. In the event of a termination by the@axtive without “Good Reason,” or the
termination of employment as a result of deathesnmanent disability, Messrs. Corrao and Pisarislevba entitled to receive the earned but
unpaid portion of such executive’s base salaryuthathe date of termination, and the earned buaidngportion of such executive’s vested
incentive compensation under and consistent wahgphdopted by Vertro prior to the date of terndamat

For purposes of the employment agreements, “Canskides:

« commission of a material and substantive act dt tirecluding, but not limited to misappropriatiof funds or any property of
the Company

« intentional engagement in activities or conducadieinjurious to the best interests or reputattbthe Company that in fact
result in material and substantial injury to then@@any;

« refusal to perform assigned duties and respon#gsil{so long as the Company does not assign aigsdar responsibilities that
would give the executive Good Reason to terminatpl@yment) after receipt of written detailed notar®d reasonable
opportunity to cure

« gross insubordination, which shall consist onlyaafillful refusal to comply with a lawful writteniigctive to the executive
issued pursuant to a duly authorized resolutioth@fBoard, so long as the directive does not dieeeikecutive Good Reason to
terminate employmen

« clear violation of any of the material terms andditions of any agreement the executive has wighGbmpany;

« the executive’s substantial dependence, as reayahetermined by the Board, on alcohol or any nécadrug or other
controlled or illegal substance that materially antistantially prevents the executive from perfogrhis duties; o

» the final and unappealable conviction of the exgeutf a crime that is a felony or a misdemeanwgoiving an act of moral
turpitude, or a misdemeanor committed in conneatidth employment by the Company, that causes thegamy a substantial
detriment.

For purposes of the employment agreements for ide€snrrao and Pisaris “Good Reason” includes:

« achange in the executive's title(s), status, positor responsibilities without the executive’stéen consent, which does not
represent a promotion from existing status, pasjtay responsibilities, despite the executive’steri notice to the Company of
objections to such change and the Com’s failure to address such notice in a reasonabléda within 30 days of such notic

« the assignment to the executive of any duties sgaesibilities that are inconsistent with the exieels status, position, or
responsibilities as set forth in the employmentagrent, despite the executive’s written noticdnéoGompany of objections to
such change and the Comp’s failure to address such notice in a reasonableda within 30 days of such notic

« areduction in the executive’s base salary (oMarCorrao, the Company'’s failure to issue equitynpensation as provided in
his employment agreemen

« aChange of Control of the Company and the exegtéirminates employment during the “Window Periad’defined in each
employment agreemer

- abreach by the Company of any material term ovipran of the executive’'s employment agreement; or

« certain relocations of the Company’s offices in evhihe executive works.
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Under the employment agreements with Messrs. CamaddPisaris, the executive may terminate employfioerany reason (other than Good
Reason) upon giving 30 days’ advance written ndtdiae Company. The Company will pay the exeeuthe earned but unpaid portion of
his base salary through the termination date agjchaarued but unpaid incentive compensation.

Under the employment agreements with Messrs. CamddPisaris, if it is determined that any paynarany type to or for the benefit of the
executive, including the acceleration of stock westis subject to the excise tax imposed by Sacti@n9 of the Internal Revenue Code and
any interest or penalties with respect to such('galden parachute excise taxes”), the executivehei entitled to receive an additional
payment (a “gross-up payment”) in an amount, détking into account all federal, state, and lonabme taxes payable by the executive as a
result of the receipt of such additional compemsatio place the executive in the same afigrposition the executive would have been in

no such excise tax been paid or incurred with resjeeany such amounts (the “tax gross-up”). & @ompany determines that any amounts
to be paid to the executive are subject to sed@8A of the Internal Revenue Code of 1986, as amritien the Company will in good faith
adjust the form or timing of such payments asasomably determines to be necessary or advisablke ito compliance with Section 409A.

Vertro has entered into Confidentiality, Assignmemd Non-Competition Agreements with each of itsent executives that prohibit the
executives from becoming directly or indirectly oected with any business or entity that is engéigéide same “business” as Vertro during
the term of their employment with Vertro and fgpexiod of twelve months following employment sepiara These agreements also provide
Vertro with protection for its confidential inforrtian and intellectual property.

2009 DIRECTOR COMPENSATION

Directors who are Vertro employees do not receivg eompensation for service as directors. The Coppaimburses its hoamploye!
directors for reasonable out-pbcket expenses incurred in connection with atteoelat board meetings, committee and stockholdetings
director education courses, and seminars and dihsiness of the Company. The table below showsctmpensation earned by
Company’s non-employee directors during fiscal \2209:

Fees earned Stock
or paid in cash awarfls Total
Name $) )@ %)
Joseph P. Durreff) 37,00( 7,51¢ 44,51
Dr. Adele Goldberd® 33,50( 7,51¢ 41,01%
Gerald W. Hepp” 71,70: 9,68¢ 81,39:
Lee S. Simonsof? 47,93: 7,517 55,44¢
Lawrence Webef 46,45° 9,68¢ 56,14

()  Represents the aggregate grant date fair valueciordance with FASB ASC Topic 718. For a discussibthe assumptions made in
valuation of the dollar amount recognized, pleaferrto Note F to the CompasyFinancial Statements, which are set forth ir
Compan’s Annual Report on Form -K for the fiscal year ended December 31, 2(

@  Mr. Durrett had 37,500 RSUs outstanding as of Dédumar81, 2009.
3 Dr. Goldberg had 37,500 RSUs outstanding as of bbee 31, 2009.
@  Mr. Hepp had 46,500 RSUs outstanding as of DeceRibe2009.

) Mr. Simonson had 37,500 RSUs and an option to @sei 0,000 shares of the Company’s Common Stoskamgling as of December
31, 2009
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® Mr. Weber had 46,500 RSUs and an option to purcBds#0 shares of the Company’s Common Stock outstgras of December 31,
20009.

Effective July 1, 2009, the Board of Directors lo¢ tCompany adopted and approved an amended aateceBblicy for Compensation for
Independent Members of the Board of Directors. &dritle policy, for their service on the board, imeledent board members are to be given
an annual RSU grant, an annual cash retainer, astdroeeting stipends for participation in board @mamittee meetings. The annual RSU
grant is for 50,000 shares. The RSUs vest atateeaf one-quarter of the total on April 1, JulyQictober 1 and January 1 following the grant
date. If an individual is no longer an independeetnber of the board of directors or leaves thedatier January 1, the RSU grant will be
adjusted to a fractional portion based on the nurabfull months in which the individual was on theard and independent in a year and the
denominator of which is twelve. In the case obaviboard member, quarterly vesting will be basetherrelative number of months to be
served in the respective quarters of the remaioaigndar year. In the case of a departing boardbee the number of shares that will ves
the last quarter of service will be a fraction loé number of shares that otherwise would have @ette numerator of which will be the
number of full months of service during the quaged the denominator of which is 3. Any RSUs #ratunvested as of the date of
termination of service as a director are autombyidarfeited.

The annual cash retainer that board members atkedrb receive is $10,000. The retainer is paiduarterly installments of $2,500 each at
the beginning of each fiscal quarter. This retaisgrorated for new board members in the santedasas RSUs as described
above. Terminating board members do not receiyejaarterly payments after termination.
The cash meeting stipends, which are to be pdltkatnd of each calendar quarter, are as follows:
Board meeting
$2,000 per regular or special board meeting at@éntdeerson; and
$250 per regular or special board meeting atteteleghonically.

Periodic optional management update calls to boshbers are not compensated.

Committee meetings

$1,000 per committee meeting attended in persagpmbthe audit committee chairman who receivesGRlger meeting; and
$250 per meeting attended telephonically, excapti® audit committee chairman who receives $500n@Eeting.

In addition to the general board compensationptteed members holding the position of chair ané-dhbair of the board are each given an
additional annual RSU grant for 12,000 shares. HBEs vest at the rate of one-quarter (1/4) otaksd on April 1, July 1, October 1 and
January 1 following the grant date and are sultgetite forfeiture provisions described above.

The RSU grant for a quarter during which a boardhiver ceases to hold the position of chair or vicaig whatever the reason, shall be

prorated in the same fashion as RSUs for a depastiard member as described above. Any RSUs thatrevested as of the date of
termination of service as the chair or vice-chéithe Board are automatically forfeited.
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth additional inforn@atias of December 31, 2009, concerning sharesra€ommon Stock that may be issued
upon the exercise of options and other rights undeexisting equity compensation plans and arnareges, divided between plans approved
by our stockholders and plans or arrangementsutmh#ted to our stockholders for approval. Theinfation includes the number of shares
covered by, and the weighted average exercise pfiautstanding options and other rights and talmer of shares remaining available for
future grants excluding the shares to be issued egercise of outstanding options, warrants, ahdratights.

Number of securities
remaining available for

Number of Securities to issuance under equity
be issued uponexercise Weighted-average exercise compensation plans
of outstanding options, price of outstanding (excluding securities reflected
warrants and rights options, warrants and rights in column (a))
Plan Category (@) (b) (c)

Equity compensation plans approved L
security holder: 2,911,91% ¢ 9.6¢ 1,477,49.

Equity compensation plans not appro»
by security holders — — _

Total 2911,919¢% 9.67 1,477,49

@ Includes 1,732,360 RSUs representing securitibe tissued upon service-based and performance-beggidements. The weighted-
average exercise price does not account for theaeda of RSUs

Transactions with Related Persons
Our Audit Committee monitors and reviews issuesiving potential conflicts of interest and approadgransactions with related
persons as defined in Item 404 of Regulation S-#eurthe securities laws. Examples of such traifsacthat must be approved by our Audit
Committee include but are not limited to any trariga, arrangement, relationship, (including angeintedness) in which:
« the aggregate amount involved is determined byAtidit Committee to be material;
« the Company is a participant; and

« any of the following has or will have a direct andirect interest in the transaction:

« an executive officer, director, or nominee for étatas a director;
« agreater than five percent beneficial owner ofGoepany’s Common Stock; or
« any immediate family member of the foregoing.

When reviewing transactions with related persdms Audit Committee applies the standards for exadgaonflicts of interest outlined in the
Company'’s written Code of Business Conduct. THiewiong reportable transactions occurred during200

Lawrence Weber, who joined our Board of Directorduine 2005, and was subsequently elected Chawfrthe Board of Directors in April
20086, is also the Chairman and Founder of W2 Ginap which owns Racepoint Group, Inc. The Compantered into an agreement in
November 2005 with Racepoint for public relationsfpssional services. For the year ended DeceBhez009, we incurred no fees fr
Racepoint.

28




On October 31, 2009, we executed the sale of gatentEXOS, Inc. LEXOS, Inc. is a starp- business which plans to engage in Int
advertising that is owned predominantly by Craigafis-Henderson, who is related to Verr&eneral Counsel John Pisaris. The purc
price for the patents was $390,000. John Pisaais wot a part of the negotiations. Currently,éheme no plans to conduct ongoing busi
between the two companies.

On December 31, 2008, Seb Bishop, who resignegdsgion of Chief Marketing Officer and Presideffit\ertro, Inc. on August 5, 20C
resigned from the Board of Directors. Mr. Bishop & Director of Steakmedia Limited and also owns &% interest i
Steakmedia. Steakmedia is an advertising agenogdwredominately by Oliver Bishop, Mr. Seb Bistspiother. We used this agenc
generate advertisers onto our MIVA Media Networksd anvoice them for all revenue generated on outwokks through the
advertisers. The amount invoiced to Steakmedimgduhe year ended December 31, 2008, was $210,447.

In addition to Steakmedia, Mr. Bishop is a DireatbAdjug, a company that entered into a riamcelable sublease obligation with our Ml
Media EU division to sublet office space in MunidBermany during the fourth quarter of 2008. Thigeament had a term beginn
December 1, 2008 through December 31, 2009 withi@sublease payments totaling approximately $%4,90

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 04183 amended, requires our officers and direcamd greater than 10% stockholders, to
file reports of ownership and changes in ownersffipur securities with the Securities and Excha@gemission. Copies of the reports are
required by Securities and Exchange Commissionla&guo to be furnished to Vertro. Based on ouiigenvof reports and written
representations from each reporting person, thepgaombelieves each reporting person has complidgdthve disclosure requirements with
respect to transactions made during 2009.
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AUDIT COMMITTEE REPORT

Each of the directors serving on the Audit Commaiite“independent” as defined in Marketplace Rl8%a)(2) and in Rule 10A-3(b)(1)
promulgated under the Securities Exchange Act 8#18s amended. The Vertro Board of Directorsdedsrmined that Messrs. Hepp and
Durrett are “audit committee financial expertsdadined in Item 407(d)(5) of Securities and ExchaAgt Commission Regulation S-K. The
Audit Committee operates pursuant to a charteremor and adopted by the Vertro Board of Directors.

The Audit Committee, on behalf of Vertro’s Boardifectors, oversees Vertro's financial reportimggess as more fully described in the
Audit Committee Charter. Management is respondii&/ertro’s internal controls, financial repomgiprocess and compliance with laws and
regulations and ethical business standards. Veiitrdependent registered public accounting fird@Seidman, LLP (“BDO"), was
responsible for performing an audit of Vertro’s solidated financial statements for the fiscal yeaded December 31, 2009, in accordance
with the standards of the Public Accounting Oversigoard (United States) and for issuing a regeeteon. In fulfilling its oversight
responsibilities, the Audit Committee (i) reviewaad discussed the audited financial statementshenfibotnotes thereto in Vertro’s Annual
Report on Form 10-K for fiscal 2009 with managemand BDO, and (ii) discussed the quality, not jhstacceptability, of the accounting
principles, the reasonableness of significant juelgism and the clarity of the disclosures in therfaial statements with management and B

Vertro’s independent registered public accounting fs responsible for expressing an opinion ondteformity of Vertro’s consolidated
financial statements, in all material respect4)18. generally accepted accounting principles. Ahdit Committee reviewed and discussed
with the independent registered public accounting fts judgments as to the quality, not just tkeeptability, of Vertro’s accounting
principles and such other matters as are requiree discussed by the Audit Committee with Vertindependent registered public
accounting firm under Statement on Auditing Stadddfo. 61, as amended, as adopted by the Pubic &@gnmcounting Oversight Board
Rule 3200T. Vertro’s independent registered pudnticounting firm has expressed its opinion thatrdésr audited financial statements
conform, in all material respects, to U.S. gengraticepted accounting principles. The independgistered public accounting firm has full
and free access to the Audit Committee.

The Audit Committee discussed with Vertro’s indegiemt registered public accounting firm its indepamze from management and Vertro,
and received from them the written disclosuresthrdetter concerning the independent registerddigpaccounting firm’s independence
required by the applicable requirements of the eubmpany Accounting Oversight Board.

The Audit Committee discussed with Vertro’s indegiemt registered public accounting firm the ovesathpe and plans for their audit. The
Audit Committee met with the independent registgeblic accounting firm to discuss the resultstefaudit of Vertro’s financial statements
and the overall quality of Vertro’s financial refing.

In reliance on the reviews and discussions refewebove, the Audit Committee recommended to tedbthat the audited consolidated
financial statements be included in Vertro’'s AnnBaport on Form 10-K for fiscal 2009 for filing Withe Securities and Exchange
Commission.

AUDIT COMMITTEE

Gerald W. Hepp (Chail

Joseph P. Durre
Lee Simonsot
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

BDO Seidman LLP (“BDQ") has served as Vertro’s ipeedent registered public accounting firm sincex@hd the Audit Committee
expects to appoint BDO to serve as Vertro's inddpahregistered public accounting firm for the yeading December 31,

2010. Representatives of BDO will be invited teat the annual meeting. They will be given thparfunity to make a statement if they
desire to do so, and they will be available to oashto appropriate questions.

FEES OF THE INDEPENDENT REGISTERED PUBLIC ACCOUNTIN G FIRM

The following table shows the aggregate fees biitethe Company by its independent registered puwalcounting firm for services rende
during the fiscal years ended December 31, 2002868.

2009 Fee 2008 Fee

Audit Fees™ $ 480,50¢ $ 1,329,801

Tax Fees — —

All Other Fees @ 17,500 $ 15,50(

Total Fees $ 498,00¢ $ 1,345,301
@ Includes fees associated with the fiscal year avsliiews of the Company’s quarterly reports onnfrd0-Q, and other securities
liggg(.:ticgg'total fees billed by BDO Seidman w&d80,509 and $1,329,800 for the periods endedbleee31, 2009 and 2008,

@ For fees associated with the audit of the Compa#@qk) employee benefit plan.

Under policies it has adopted, the Audit Committeest pre-approve all engagements of our independgigtered public accounting firm
unless an exception to such pre-approval existerhe Securities Exchange Act of 1934 or the raféle Securities and Exchange
Commission. At the beginning of the fiscal yehe Audit Committee evaluates other known potemtiejagements of the independent
registered public accounting firm, including these of the work proposed to be performed and tbpgqsed fees, and approves or rejects
each service, taking into account whether the sesvare permissible under applicable law and tssiple impact of each non-audit service
on the independent registered public accountimg'§iindependence from management. At each subseduelit Committee meeting, the
committee will receive updates on the servicesallgtprovided by the independent registered pudaticounting firm, and management may
present additional services for approval. An exangpdue diligence for an acquisition that woudt have been known at the beginning of
the year. The Committee has delegated to therohaiof the Audit Committee the authority to evaduand approve engagements on behalf
of the Committee in the event that a need ariseprisapproval between committee meetings. Thghtoccur, for example, if we proposed
to execute a financing on an accelerated timetabldwe chairman so approves any such engagementsill report that approval to the full
Committee at the next committee meeting.

Since the May 6, 2003, the effective date of theuHdes and Exchange Commission rules statingdhragistered public accounting firm is
not independent of an audit client if the servitgsovides to the client are not appropriately mped, each new engagement of the
independent registered public accounting firm hsenbapproved in advance by the Audit Committee,reome of those engagements made
use of the de minimus exception to pre-approvatainad in the SEC's rules.
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GOVERNANCE MATERIALS AVAILABLE ON VERTRO’S WEBSITE
Stockholders may find the following information the company’s website at www.vertroinc.com.
« Vertro’s Code of Conduct;
- Management and Board of Director biographies;
« Information regarding securities transactions bgctors and officers;
« Information on how stockholders can communicaté witr Board of Directors; and
« Standing Committee Charters — Audit, Compensatiod, Nominating and Corporate Governance
STOCKHOLDER PROPOSALS

Each year the Board of Directors submits its notiona for election of directors at the Annual Megtbf Stockholders. Other proposals r
be submitted by the Board of Directors or the shottters for inclusion in the proxy statement fali@t at the Annual Meeting. In
accordance with Rule 14a-8 under the Securitieh&mxge Act of 1934, as amended, any proposal sudahbit a stockholder for inclusion in
the proxy statement for the Annual Meeting of Stailers to be held in 2011 must be received byrddeddressed to the attention of the
Secretary) on or before December 29, 2010. Taibmited at the meeting, any such proposal must fm®per subject for stockholder action
under the laws of Delaware, and must otherwisearamto applicable requirements of the proxy rulethe Securities and Exchange
Commission.

Section 1 of Article Il of Vertrcs bylaws provides that any stockholder entitleddte in the election of directors generally may firoate ont
or more persons for election as directors at aimgenly if timely notice of such stockholderintent to make such nomination or nominat
has been given in writing to the Secretary of \ertfo be timely, a stockholder nomination for eedior to be elected at an annual meeting
shall be received at Vertro’s principal executifgces not less than 120 calendar days in advahtieecne-year anniversary of the date that
Vertro’s proxy statement was released to stockhslateconnection with the previous year’s annuagtimg of stockholders.

Section 7 of Article Il of Vertro’s bylaws providéisat, for business to be properly brought befeneannual meeting of stockholders by a
stockholder, the stockholder must have given timnelfce thereof in writing to the Secretary of Yert Assuming that the Annual Meeting of
the Stockholders to be held in 2011 is held on Qyr&®11, to be timely, a stockholder’'s notice nmhestlelivered to or mailed and received at
the principal executive offices of Vertro neithatdr than March 31, 2011 (the 70th day prior toaheual meeting of the stockholders) nor
earlier than March 11, 2011 (the 90th day priath®annual meeting of the stockholders).

If Vertro does not receive notice of a stockholpierposal within this timeframe, the proxy holdei$ use their discretionary authority to v«
the shares they represent as the Board of Direntaysrecommend.

OTHER MATTERS
The only business that the management intendseept at the meeting consists of the matters ghtifothis proxy statement. Management
knows of no other matters to be brought beforaribeting by any other person or group. If any othatter should properly come before the

meeting, the proxy holders will vote thereon initltéscretion.

All duly executed proxies received will be votedou are requested to sign and date the enclosed pral mail it promptly in the enclosed
envelope. If you later desire to vote in persany ynay revoke your proxy, either by written notioe/ertro or in person at the meeting, wt
would not affect any vote previously taken.
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Annex A
STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

The corporation organized and existing under andifbye of the General Corporation Law of the Swt®elaware does hereby certify:

FIRST : That at a meeting of the Board of Directors eftvo, Inc., resolutions were duly adopted settorth a proposed amendment of the
Certificate of Incorporation of said corporatioecthring said amendment to be advisable and cadlimgeting of the stockholders of said
corporation for consideration thereof. The resotusetting forth the proposed amendment is aevidl

RESOLVED , that the Certificate of Incorporation of this poration be amended by changing and replacing thieléthereof numbered
“Article Third, Subdivisions A and B” so that, asmanded, said Article shall be and read as follows:

FOURTH :

(A) The par value of the Common StocH &neferred Stock of the Corporation shall be iasegl from $0.001 per share to

9 per share, and the authorized numberarfeshof capital stock of the Corporation shalléauced from 200,500,000 shares to
[ | shares, of which | | sharei BeaCommon Stock, and 500,000 shares shall bieefPee Stock, with such

rights, preferences and designations determingdéBoard of Directors. All common stock of ther@aration shall be of the same
class, common, and shall have the same rights lefierpnces. Immediately prior to the time this admeent becomes effective, the
authorized Common Stock of the Corporation, inaigdssued and outstanding Common Stock and Comnuouk 8eld by the
Corporation as treasury stock, shall be reverse@ph one-for- basis, without increasinglecreasing the amount of stated
capital or paid-in surplus of the Corporation, pdad that no fractional shares shall be issued fraldional shares shall be issued in
connection with the reverse stock split, and aongldiolder who beneficially owns a fractional shaf¢he Corporatiors common stoc
after the reverse stock split will receive a caatipent in lieu of such fractional share.

(B) Each holder of Common Stock shalkbétled to one vote for each share of CommoniShetd of record on all matters
presented for vote of the stockholders. Subjettiégrovisions of the General Corporation Law &f 8tate of Delaware, dividends
may be paid on the Common Stock at such timesrasddh amounts as the Board of Directors shalragte. Upon the dissolution,
liquidation, or winding up of the Corporation, thelders of Common Stock shall be entitled to rezeill remaining assets of the
Corporation available for distribution to its stbckders ratably and proportioned to the numbehafes held by them.

SECOND : That thereafter, pursuant to resolution of it®Rl of Directors, an annual meeting of the stotddrs of said corporation w
duly called and held upon notice in accordance ®ihtion 222 of the General Corporation Law of$tete of Delaware at which meeting
necessary number of shares as required by staareewnsted in favor of the amendment.

THIRD : That said amendment was duly adopted in accoedaith the provisions of Section 242 of the Geh@arporation Law of th
State of Delaware.

IN WITNESS WHEREOF , said corporation has caused this certificatestsigned this day of , 20
By:

Title:
Name




Vertro, Inc.
143 Varick Street
New Yaork, New York 10013

PROXY FOR ANNUAL MEETING OF STOCKHOLDERS - JUNE 10, 2414

The undersigned stockhoider of Yenro, Inc. (the “Conspany™) hereby appodrts Peter A Cormao, Mike Cutler, nnd John Bl Pisanie, or any one of
them, as nbomess and pu'cm'ﬂ.'l. with full power of subsirizton (o vote ol shares of Common Siock of ibe {'urmmn_l,- thas the umdersigned is eniiiled
10 vode al the Anpaal Mecting of Stockholders of 1he Company b be held at the Penn Club of New York City. 3 West 44" Sircel, New Yok,
NY 10036 on Thisrsday, June 10, 2000, 20 9:00 a.m., local time, and at any adjourmments of posiponements herood 23 follows:

| ELECTION OF DIRECTORS. FOR all mominees hismed bebvw WITHHOLD AUTHORITY
fenrepi ax munrkod §o the contrary 0 ter vobe For all nominees lised below O

FINSTRUECTION: T withibalal aintoriry fo veee o gay dndividus! morumee, arake o fine rﬁn-nwn’l rhie muimiree s maie bl )

Peter A, Corran Jemeph P Dharreny
De. Adele Goldberg Gierald W. Hepp
Lee 5. Simpnsan Lawrence Weber

rd

TO APPROVE A STOCKHOLDER RESOLUTION TO AUTHORIFE THE BOARD OF DNRECTORS, IN ITS SOLE AND
ABSOLUTE DNSCRETION WITHOUT FURTHER ACTHXY OF THE STOCEHOLDERS, Toh AMEND THE COMPANY'S
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION TO IMPLEMENT A REVERSE STOCK SPLIT OF THE
COMPANY'S COMMON STOCK, 3000] PFAR VALLL PER SHARE, AT A RATIO OF BETWEEN 1-FOR-2 AND | FOR-5 AT
ANY TIME PRIOR TO DECEMBER 31, 2000,

Ol FOR O AGAINST 1 ABSTAIN

: 3 13 THEIR INSCRETION TO VOTE UPOXN SUCH OTHER MATTERS AS MAY PROPERLY COME BEFORE THE MEETING.

The undersigned ghves inlo sald anomeys and proshes, or suhsaitutes, full power and autharity 1o do whatsoever i thels opinion may be
necessary of proper to be done in the exercive of the power hereby conferred, including the right to vote for any sdpeamment. herely mtifying all
that said aforneys and provies, of sobsiites, may kowfully do or canse 10 be done by vire bereof, Any of the sail stromeys and proaies, or
subsinues, who shall be presers and shall sct at the meeting shaoll have and moy exercise all the powers of said stomeys and proxees hereunder.

THIS PROXY, WHEN EXECUTELD, WILL BE VOTED IN THE MANKER MRECTED HEREIN BY THE UNDERSIGNED
STOCKHOLDER. IF 5O DIRECTION 15 MADE, THIS PROXY WILL BE VOTED FOR PROPOSAL | AND FOR PROPOSAL 2.
IF ANY OTHER MATTERS PROPERLY COME BEFORE THE MEETING, THE PROXIES LISTED ON THE REVERSE SIDE
WILL VIOTE IN THEIR DISCRETION.

The andersigned hereby acknowledges receipt of the Motioe of the Annial Meeting of Stockholders and the proxy stazemene farmished
iherewith A.rr:.' prw.:,-'hcrclﬂflvn.: g,':l.-n.':n ti vosle =nid shares is herehy nevoked.

Mense sign and dade tis Proxy below aml return it in e enchosed envelope.

Dtated L]

{Xignaturc}

{Signature)

Signatureis) shall agree with the nameis) printed on
this proxy. IF shares are registered in two monses,
bath stockhobiders should sipn this proxy. 17 signing
as atterney, esecdor, administrator, iresiee or
guardinn, please give your Tull tite as such

THIS PROXY 15 SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS




