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Quotesmith.com, Inc.
8205 South Cass Avenue, Suite 102
Darien, Illinois 60561

Dear Stockholders of Quotesmith.com, Inc.:

We are proposing to acquire substantially all of the assets of Life Quotes, Inc., or Life Quotes, a domestic insurance agency operating in all
50 states, together with certain real estate owned by an affiliate of the sole stockholder of Life Quotes. We intend to fund this acquisition through
the issuance of 2,363,636 shares of our common stock to Zions Bancorporation, or Zions, resulting in $13,000,000 in gross proceeds. The
proceeds of this stock issuance, together with cash on hand and/or borrowings under a loan agreement we may enter into, will be used to acquire
the assets Life Quotes and the related real estate. Following the acquisition, the assets of Life Quotes and the related real estate will be owned by
a wholly-owned subsidiary of Quotesmith.com.

We entered into a stock purchase agreement with Zions on March 1, 2004. Under the terms of the stock purchase agreement, we have
agreed to issue 2,363,636 shares of our common stock to Zions for $13,000,000 in proceeds. The common stock to be issued to Zions will not be
registered, and will be restricted following the stock issuance. In connection with the issuance of stock to Zions, we have entered into an investor
rights agreement with Zions whereby we have agreed, among other things, to increase the size of our Board of Directors by one member and to
appoint an individual designated by Zions to fill the newly created vacancy.

We have also entered into an asset purchase agreement with Life Quotes and a real property purchase agreement with an affiliate of the sole
stockholder of Life Quotes dated as of January 31, 2004 (signed March 1, 2004). Under the terms of the asset purchase agreement, we have
agreed to acquire substantially all of the assets of Life Quotes, and assume certain specified liabilities, for a payment of $13,395,000, subject to
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adjustment. Under the terms of the real property purchase agreement, we have agreed to acquire the real property currently used by Life Quotes
for a payment of $5,000,000, subject to customary prorations at closing. We will use the proceeds of the stock issuance to Zions, together with
cash on hand and/or borrowings under a loan agreement we may enter into, to consummate these acquisitions.

In connection with the acquisition of the assets of Life Quotes, we have agreed to establish the Quotesmith.com, Inc. 2004 Non-Qualified
Stock Option Plan, or the Life Quotes employee stock option plan, pursuant to which options to purchase up to 300,000 shares of our common
stock may be granted to certain employees of Life Quotes who agree to work for us.

The enclosed proxy statement also contains annual meeting proposals for the election of a director and the ratification of Ernst & Young
LLP as our independent auditors for 2004.

Our common stock is listed on the Nasdaq SmallCap Market under the ticker symbol "QUOT." In compliance with Nasdaq rules, we will
seek stockholder approval of (i) the issuance of our common stock to Zions in connection with the acquisition of substantially all of the assets of
Life Quotes and the related real estate and (ii) the establishment of the Life Quotes employee stock option plan at our annual meeting of
stockholders on April 22, 2004 to be held at our offices at 8205 South Cass Avenue, Suite 102, Darien, Illinois 60561, at 9:00 a.m., Chicago
time. At our annual meeting of stockholders we will also conduct an election for one director to serve until the 2007 annual meeting and seek
ratification of the appointment of Ernst & Young LLP as our independent auditors for 2004.

Our Board of Directors has unanimously approved (i) the acquisition of substantially all of the assets of Life Quotes and the related real
estate and the issuance of shares of our common stock to Zions and recommends that you vote in favor of the issuance of our shares of common
stock to Zions in connection with the acquisitions and (ii) the establishment of the Life Quotes employee stock option plan and recommends that
you vote in favor of establishing the Life Quotes employee stock option plan. In addition, our Board of Directors recommends that you vote in
favor of the nominee for election to the Board of Directors and in favor of ratifying Ernst & Young LLP as our independent auditors for 2004.

You are not entitled to dissenter's or appraisal rights in connection with the acquisition of substantially all of the assets of Life Quotes and
the related real estate or the issuance of our common stock to Zions.

The holders of more than 60% of our common stock outstanding prior to the acquisition and stock issuance have agreed to vote in favor of the
proposals. Following the stock issuance, Zions will own approximately 30% of our outstanding common stock, and approximately 29% of our
common stock on a fully-diluted basis.

We urge you to consider carefully all of the information provided in this proxy statement and its attachments, including a copy of Mystic
Capital fairness opinion attached as Annex A-1, the asset purchase agreement attached as Annex A-2, the stock purchase agreement attached as
Annex A-3, the real property purchase agreement attached as Annex A-4, the investor rights agreement attached as Annex A-5 and the Life

Quotes employee stock option plan attached as Annex A-6. In particular, you should consider carefully the "Risk Factors" beginning on page 17
of this proxy statement.

Your vote is important, regardless of the number of shares you own. If you are stockholder of record, you may vote by mailing the enclosed
proxy card in the envelope provided or by attending the annual meeting in person. To approve the proposals submitted to you, vote "FOR" the
proposals by following the instructions in the proxy statement and on the enclosed proxy card. If your shares are held in "street name" (that is,
held for your account by a broker or other nominee), you will receive instructions from the holder of record that you must follow for your shares
to be voted.

Sincerely,

Robert S. Bland
Chairman of the Board, President and
Chief Executive Officer
Neither the Securities and Exchange Commission nor any state securities regulator has approved or disapproved of this transaction or the
securities to be issued or passed upon the adequacy or accuracy of this proxy statement. Any representation to the contrary is a criminal offense.

This proxy statement is dated [ ], 2004 and is first being mailed to Quotesmith.com stockholders on or abouf 1, 2004.
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Quotesmith.com, Inc.
8205 South Cass Avenue, Suite 102
Darien, Illinois 60561

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON APRIL 22, 2004

The 2004 Annual Meeting of Stockholders of Quotesmith.com, Inc., a Delaware corporation (the "Company"), will be held at our offices at
8205 South Cass Avenue, Suite 102, Darien, Illinois 60561, on April 22, 2004 at 9:00 a.m., Chicago time, for the following purposes:

To approve the issuance of 2,363,636 shares of our common stock to Zions Bancorporation, or Zions, for $13,000,000 pursuant to the
stock purchase agreement entered into on March 1, 2004, by and between Quotesmith.com and Zions and the related investor rights
agreement entered into on March 1, 2004, by and between Quotesmith.com and Zions. The proceeds of the stock issuance, together
with cash on hand and/or borrowings under a loan agreement we may enter into, will be used to acquire substantially all of the assets
Life Quotes, Inc., or Life Quotes, and certain real estate owned by an affiliate of the sole stockholder of Life Quotes as contemplated
by the asset purchase agreement entered into on March 1, 2004 by and among Quotesmith.com, Life Quotes Acquisition, Inc.,
Kenneth L. Manley and Life Quotes and the real property purchase and sale agreement entered into on March 1, 2004 by and among
Life Quotes Acquisition, Inc. and The Kenneth L. Manley Revocable Trust dated as of June 10, 1987. Following the acquisitions, the
assets of Life Quotes and the related real estate will be owned and operated by Life Quotes Acquisition, Inc., our wholly-owned
subsidiary;

To approve the establishment of the Quotesmith.com, Inc. 2004 Non-Qualified Stock Option Plan, or Life Quotes employee stock
option plan, pursuant to which options to purchase up to 300,000 shares of our common stock may be granted to certain employees of
Life Quotes who agree to work for us;

To elect one person to our Board of Directors to serve until the 2007 Annual Meeting of Stockholders;

To ratify the appointment of Ernst & Young LLP as our independent auditors for the year ending December 31, 2004; and

To transact such other business as may properly come before the annual meeting or any adjournment thereof.

The accompanying proxy statement describes the acquisition and the stock issuance in more detail. We encourage you to read the entire
document and each of its attachments carefully.

Our Board of Directors has unanimously approved (i) the acquisition of substantially all of the assets of Life Quotes and the related real
estate and the issuance of shares of our common stock to Zions and recommends that you vote in favor of the issuance of our shares of common
stock to Zions in connection with the acquisitions and (ii) the establishment of the Life Quotes employee stock option plan and recommends that
you vote in favor of establishing the Life Quotes employee stock option plan. In addition, our Board of Directors recommends that you vote in
favor of the nominee for election to the Board of Directors and in favor of ratifying Ernst & Young LLP as our independent auditors for 2004.

The affirmative vote of a majority of the shares that are present, in person or by proxy, at the annual meeting and entitled to vote will be
sufficient to approve the stock issuance and the establishment of the Life Quotes employee stock option plan. The affirmative vote of a plurality
of such shares will be sufficient to elect a director. The affirmative vote of a majority of such shares will be sufficient to ratify the appointment
of the independent auditors.

Stockholders of record as of the close of business on March 23, 2004, the record date, will be entitled to notice of and to vote at the annual
meeting or any adjournment thereof. A list of stockholders entitled to vote at the annual meeting will be available for inspection by stockholders
for any purpose germane to the annual meeting at our offices for the ten days immediately preceding the annual meeting date. Our Annual
Report for the year ended December 31, 2003 is being mailed to all stockholders of record on the record date and accompanies the enclosed
proxy statement.
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Whether or not you plan to attend the annual meeting, please complete, sign and date the enclosed proxy card and return it promptly in the
enclosed envelope. Your proxy may be revoked in the manner described in the proxy statement at any time before it has been voted at the annual

meeting.

By Order of the Board of Directors,

Robert S. Bland
Chairman of the Board, President and
Chief Executive Officer

Darien, Illinois
[ 1, 2004

YOUR VOTE IS IMPORTANT. PLEASE SIGN, DATE AND RETURN YOUR
PROXY PROMPTLY WHETHER OR NOT YOU PLAN TO ATTEND.
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FORWARD LOOKING STATEMENTS

Because we want to provide you with more meaningful and useful information, this proxy statement includes forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange
Act of 1934, as amended, or the Exchange Act. These forward-looking statements reflect our current expectations and projections about our
future results, performance, prospects and opportunities. We have attempted to identify these forward-looking statements by using words such as
"may," "will," "expects,"” "anticipates," "believes," "intends," "estimates," "could," or similar expressions. These forward-looking statements are
based on information currently available to us and are subject to a number of risks in 2003 and beyond to differ materially from those expressed
in, or implied by, these forward-looking statements. These risks, uncertainties, and other factors include, without limitation, the following:

non non "non
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the benefits expected to result from the acquisition of substantially all of the assets of Life Quotes and the related real estate;

the benefits expected to result from the issuance of shares of Quotesmith.com common stock to Zions in connection with the
acquisition;

the performance and financial condition of Quotesmith.com, Life Quotes or the combined company following the
acquisition;

the anticipated closing date of the acquisition;

our ability to achieve or sustain profitability;

demand for life insurance;

consumer acceptance of purchasing insurance on the Internet;

significant fluctuations in our quarterly results;

our ability to develop our brand recognition;

our number of agency contracts;

our ability to generate revenue from our strategic relationships;

our ability to manage our growth;

providing accurate insurance quotes;

our ability to manage our expense, quickly respond to changes in our marketplace and meet consumer expectations;

the complexity of our technology and our use of new technology;

our ability to hire and retain senior management and other qualified personnel;

intense competition in the insurance industry;

our ability to keep pace with technological changes and future regulations affecting our business;

the implementation of the Internet generally;

constraints of the systems we employ; and
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our ability to raise additional capital if necessary.

See the section of the proxy statement entitled "Risk Factors" beginning on page 17 for a description of these and other risks, uncertainties,
and factors.

You should not place undue reliance on any forward-looking statements. Except as required by the federal securities laws, we undertake no
obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events, changed
circumstances, or any other reason after the date of this annual report. Unless otherwise expressly stated, all references to "we," "us," "our,"
"Quotesmith," and the "Company" refer to Quotesmith.com, Inc. and its subsidiary, prior to the consummation of the acquisition of substantially
all of the assets of Life Quotes and the related real estate and the issuance of shares of Quotesmith.com common stock to Zions. The information

contained on our Web sites, or Web sites that are linked to our Web sites, is not incorporated herein by reference.

QUESTIONS AND ANSWERS ABOUT THE STOCK ISSUANCE

Q: What am I being asked to vote upon?

A: You are being asked to approve the issuance of 2,363,636 shares of our common stock to Zions Bancorporation, or Zions, resulting in
$13,000,000 in gross proceeds The stock issuance will provide the majority of the funds necessary to acquire Life Quotes, Inc., or Life
Quotes. Approval of the stock issuance requires the affirmative vote of a majority of the total votes cast on the proposal in person or by
proxy at the annual meeting.

Our Board of Directors unanimously approved the stock issuance, and unanimously recommends voting for the approval of the stock
issuance.

Q: Why is Quotesmith.com acquiring Life Quotes?

A: During the last quarter of 2002 and the first quarter of 2003, we launched our proprietary online application technology for most of our term
life sales. While providing a very efficient and cost effective method of fulfillment, it is our belief that not providing a personal, telephone
based option for customers restricted the number of sales we could make to potential buyers. For this reason, we decided to acquire Life
Quotes, a telephone based life insurance brokerage, to provide these services to customers as a telephone based complement to our online
sales model for term life insurance.

To review the background and reasons for the acquisition in greater detail, see pages 30 through 32.

Q: What is the purchase price for the acquisition?

A: We will acquire substantially all of the assets of Life Quotes in exchange for the assumption of certain Life Quotes liabilities and payment
of $13,395,000 in cash. We will acquire certain property in Evergreen, Colorado that is leased by Life Quotes for use in its business for

$5,000,000.

We have also agreed to establish the Life Quotes employee stock option plan pursuant to which options to purchase up to 300,000 shares of
our common stock may be granted to certain employees of Life Quotes who agree to work for us.

Q: What are the conditions to closing the acquisition?

A: The acquisition is conditioned upon our having obtained the financing necessary to pay the purchase price. The stock issuance will provide
the majority of the funds necessary to acquire Life Quotes. Other closing conditions are described on pages 40 and 41.

Q: Are there risks you should consider in deciding whether to vote in favor of the stock issuance?

A: Yes. You should carefully the matters discussed in the section of this proxy statement entitled "Risk Factors" beginning on page 17.

Q: Where can you learn more about other important terms of the stock issuance to Zions and the acquisition of Life Quotes?

A: To learn more about the other important terms of the stock issuance to Zions and the acquisition of Life Quotes, you should read carefully

the sections of this proxy statement entitled "The Asset Purchase Agreement" beginning on page 37, "The Stock Purchase Agreement"

10
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beginning on page 43 and "Other Agreements" beginning on page 46 . The text of these agreements are attached to this proxy statement as
Annexes A-2 through A-S.

Q: What are the tax consequences of the stock issuance to me?

A: Your tax consequences will depend on your personal situation. You should consult your tax advisor for a full understanding of the tax
consequences of the stock issuance to you.

Q: Who is making this proxy solicitation?

A: We are making the solicitation at the direction of our Board of Directors.

Q: Do any directors or executive officers of Quotesmith.com have any direct or indirect interest in the stock issuance or the acquisition?

2

A: Messrs. Bland and Thoms are party to the investor rights agreement and have been granted a right of first refusal with respect to Zions'
shares. See "Proposal 1. Approval of Stock Issuance to Zions Bancorporation Other Agreements Investor Rights Agreement."

Q: Who has the right to vote at the annual meeting?

A: Only holders of our common stock of record as of March 23, 2004 may vote at the annual meeting.

Q: What should I do now?

A: Just indicate on your proxy card how you want to vote, and sign and mail it in the enclosed envelope as soon as possible, so that your shares
will be represented at the meeting.

Q: When and where will the annual meeting take place?

The meeting will take place at 9:00 a.m. on April 22, 2004 at our offices at 8205 South Cass Avenue, Suite 102, Darien, Illinois 60561. You
may attend the meeting and vote your shares in person, rather than voting by proxy.

Q: Are you entitled to dissenter's or appraisal rights?

A: No. You are not entitled to dissenter's or appraisal rights in connection with the acquisition or the stock issuance.

Q: If my shares are held in "street name" by my broker, will my broker vote my shares for me?

A: No. Your broker will vote your shares of common stock only if you provide instructions on how to vote. You should instruct your broker
how to vote your shares following the directions the broker provides. If you do not provide instructions to your broker, your shares will not
be voted.

Q: Can you change your vote after you have voted by proxy?

A: Yes. You may revoke a proxy at any time before the meeting is convened by filing with the secretary of Quotesmith.com an instrument of
revocation or a duly executed proxy bearing a later date. You may also revoke a proxy by attending the annual meeting and voting in
person, although attendance at the annual meeting will not, in and of itself, constitute a revocation of proxy.

Q: When is the acquisition of Life Quotes and the stock issuance expected to be completed?

A: We anticipate completing the acquisition of Life Quotes and the stock issuance shortly after the annual meeting, subject to satisfaction of the
closing conditions under the asset purchase agreement and the stock purchase agreement.

Q: Who can help answer my questions?

A: If you want additional copies of this document, or if you want to ask any questions about the stock issuance or any other matter set forth in

this proxy statement, you should contact: Phillip Perillo, Chief Financial Officer, Quotesmith.com, Inc., (630) 515-0170.
3

11
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SUMMARY

This summary highlights the material information contained in the proxy statement, but may not contain all of the information that is
important to you. You should read carefully this entire document, including the appendices, and the other documents to which we refer you for a
more complete understanding of the transactions that are the subject of this proxy statement, as the discussion in this proxy statement is qualified
in its entirety by reference to such appendices and other documents.

The Companies (Pages 50 66)

Quotesmith.com, Inc.

8205 South Cass Avenue, Suite 102
Darien, Illinois 60561

(630) 515-0170

www.insure.com

We are an insurance agency and brokerage headquartered in Darien, Illinois. We own and operate a comprehensive online consumer

insurance information service, accessible at www.Insure.com, which caters to the needs of self-directed insurance shoppers. Since our inception
in 1984, we have been continuously developing a proprietary and comprehensive insurance price comparison and order-entry system that
provides instant quotes from over 200 insurance companies for numerous life and health insurance products. We use this database to provide
customers with a large array of comparative life and health insurance quotes online, over the phone or by mail, and we allow the customer to
purchase insurance from the company of their choice either online or over the phone with our licensed insurance customer service staff. Our
website also provides insurance information and decision-making tools, along with access to other forms of personal insurance, such as auto,
homeowners, renters, long-term care and travel insurance through various partners. We generate revenues from the receipt of commissions and
fees paid by various sources, that are tied directly to the volume of insurance sales or traffic that we produce. We conduct our insurance agency
and brokerage operations primarily using salaried, non-commissioned personnel and we generate prospective customer interest using traditional
direct response advertising methods conducted primarily offline.

For the seven-year period ended December 31, 2003, we have spent a total of $57.3 million in direct-to-consumer advertising and have sold
approximately 133,000 new policies.

We previously acquired selected assets of Insurance News Network, LLC, including its content-rich consumer information Web site,

www.insure.com, which was regularly among the top five most visited insurance sites on the Internet. Insure.com provided insurance-related
information and decision-making tools, along with library of thousands of insurance articles that are well organized and served up in an
easy-to-navigate format. This information has been integrated with our insurance quoting services.

Shares of Quotesmith.com trade on the Nasdaq SmallCap Market under the symbol "QUOT." Information on Quotesmith.com's website
does not constitute a part of this proxy statement. All common stock and per share information in this proxy statement have been retroactively
adjusted to reflect a one-for-three reverse stock split that became effective on March 7, 2001.

Life Quotes, Inc.

32045 Castle Court
Evergreen, Colorado 80439
800-670-5433

Life Quotes, Inc. was founded in 1979 as a traditional life insurance agency. Instead of meeting with customers face-to-face, Life Quotes
sells insurance by phone, fax, email and/or mail. People who need life insurance find Life Quotes through radio, television and internet
advertising. Life Quotes employs over 80 people.

The Transactions (Pages 30 32)

We are proposing to acquire substantially all of the assets of Life Quotes, a domestic insurance agency operating in all 50 states, together
with certain real estate owned by an affiliate of the sole stockholder of Life Quotes. We intend to fund this acquisition through the issuance of
2,363,636 shares of our common stock to Zions, resulting in $13,000,000 in gross proceeds. The proceeds of this stock issuance, together with
cash on hand and/or borrowings under a loan agreement we may enter into, will be used to acquire the

4
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assets Life Quotes and the related real estate. Following the acquisition, the assets of Life Quotes and the related real estate will be owned by a
wholly-owned subsidiary of Quotesmith.com.

In connection with the acquisition of the assets of Life Quotes, we have agreed to establish the Life Quotes employee stock option plan,
pursuant to which options to purchase up to 300,000 shares of our common stock may be granted to certain employees of Life Quotes who agree
to work for us.

The Stock Issuance (Page 43)

Pursuant to the stock purchase agreement we entered into with Zions on March 1, 2004, we have agreed to issue and sell to Zions, and
Zions has agreed to purchase, 2,363,636 shares of our common stock, which includes an equal number of shares of our preferred share purchase
rights, at an aggregate purchase price of $13,000,000, or approximately $5.50 per share. The closing of the issuance and sale of such common
stock will occur on the same date as the closing of the transactions under the asset purchase agreement with Life Quotes and the related real
property purchase agreement. The common stock to be issued to Zions will not be registered, and will be restricted following the stock issuance.
In connection with the issuance of stock to Zions, we have entered into an investor rights agreement with Zions whereby we have agreed, among
other things, to increase the size of our Board of Directors by one member and to appoint an individual designated by Zions to fill the newly
created vacancy.

Material Conditions to the Stock Issuance (Pages 44 45)

Zions' obligations to consummate the stock issuance is subject to the satisfaction or waiver of certain conditions, including the following:

There must be no event or circumstance that had or would reasonably be expected to have a material adverse effect on us;

We must have filed all notices and obtained all consents required to be filed or obtained by us;

The issuance of the stock by us must be legal, and there must be no order or action pending or threatened preventing or
seeking to prevent the proposed issuance of such stock or the other transactions contemplated by the stock purchase
agreement and the investor rights agreement;

Our board must have taken the requisite steps to appoint to our board of directors a director designated by Zions in
accordance with the investor rights agreement, as described below;

All of our officers and employees must be must be bound by employment, confidentiality, non-compete, non-solicitation and
work product agreements satisfactory to Zions;

Zions must have completed its due diligence investigation of us;

The acquisition of substantially all of the assets of Life Quotes and the related real estate must close simultaneously;

We must have amended our rights plan to exempt the issuance of the stock to Zions;

We must have obtained shareholder approval of the issuance of the stock to Zions; and

Amendments and waivers of "change of control" provisions of the employment agreements of Robert S. Bland and
William V. Thoms must have been obtained.

Termination of the Stock Purchase Agreement (Pages 45 46)
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The stock purchase agreement may be terminated at any time prior to the Closing:

by mutual consent of us and Zions;

by either us or Zions if there has been a material breach of any representation, warranty, covenant or agreement on the part
of the other set forth in the stock purchase agreement, which breach has not been cured within five business days after the
breaching party receives notice of such breach, or if any order preventing the consummation of the transactions
contemplated by the stock purchase agreement or the investor rights agreement has become final and non-appealable; or

by either us or Zions, so long as such party has not materially breached its obligations under the stock purchase agreement, if
the closing has not occurred on or before June 1, 2004.

The Investor Rights Agreement (Pages 46 48)

In connection with the stock purchase agreement, we entered into an investor rights agreement with Zions. The investor rights agreement
provides certain demand registration rights to the holders of 50% or more of the stock we are issuing to Zions. In addition, the investor rights
agreement provides Zions with certain rights for so long as Zions holds 40% of the shares of stock it purchases under the stock purchase
agreement, including that:

Zions will have preemptive rights to subscribe for future issuances of our securities, other than issuances under certain
authorized or issued options, under our employee stock purchase plan or in a registered offering;

We will comply with certain covenants regarding the operation of our business;

The number of directors on our board of directors will be fixed at seven, and Zions will be entitled to nominate or appoint
one of such directors;

The consent of the majority of our board of directors will be required for us to take certain actions, and the consent of 75%
of the members of our board of directors will be required for us to other actions

We also agreed to maintain certain directors' and officers' liability insurance for the director nominated or appointed by Zions, and to
indemnify and hold harmless such director to the same extent as all of our other directors.

Zions has agreed that, without the consent of a majority of our board of directors, it and its affiliates will not, prior to the first anniversary
of the closing date of the stock issuance, take certain actions.

In addition, Robert S. Bland and William V. Thoms agreed that, for so long as Zions holds 40% of the shares of stock it purchases under the
stock purchase agreement, if either proposes to sell any of their Quotesmith.com common stock, subject to certain exceptions, they will afford
Zions the right to participate proportionately in such sale.

Mr. Bland and Mr. Thoms also granted to Zions, and Zions granted to us, Mr. Bland and Mr. Thoms, a right of first refusal with respect to
certain transfers of their shares of our common stock.

The Acquisition of Life Quotes (Pages 37 38)

Pursuant to the asset purchase agreement we entered into with Life Quotes dated as of January 31, 2004 (signed March 1, 2004), we have
agreed to acquire substantially all of the assets of Life Quotes and assume certain specified liabilities. Under the terms of the real property
purchase agreement we entered into with an affiliate of the sole stockholder of Life Quotes dated as of January 31, 2004 (signed March 1, 2004),
we have agreed to acquire the real property currently used by Life Quotes. We will use the proceeds of the stock issuance to Zions, together with
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cash on hand and/or borrowings under a loan agreement we may enter into, to consummate these acquisitions.
Purchase Price (Page 38)

We will acquire substantially all of the assets of Life Quotes in exchange for the assumption of certain Life Quotes liabilities and payment
of $13,395,000 in cash. Of such cash, at closing, $13,045,000 will be paid to Life Quotes and $350,000 will be deposited with an escrow agent
in accordance with an escrow agreement. Under such escrow agreement, within thirty days after the one year anniversary of the closing date, we
will deliver to Life Quotes a statement setting forth the amount of accounts receivable arising out of the conduct of Life Quo