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NATURE OF CONVEYANCE:

Change in Legal Structure and Name

CONVEYING PARTY DATA

| Name

H Formerly

|| Execution Date || Entity Type |

|J ustAnswer Corporation ”

l01/0172011  ||cORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name:

HJustAnswer LLC

|Street Address:

”38 Keyes Avenue, Suite 150

lcity:

HSan Francisco

|State/Country:

||lcALIFORNIA

|Posta| Code:

ll94129

|Entity Type:

||LIMITED LIABILITY COMPANY: IDAHO

PROPERTY NUMBERS Total: 1

Property Type

Number

Word Mark

Registration Number:

3966237 JUST ANSWER

CORRESPONDENCE

Fax Number:

via US Mail.

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 4.

DATA

4154802121

(415) 400-7942
Rambod@pearl.com
Rambod Nader

38 Keyes Avenue, Suite 150

San Francisco, CALIFORNIA 94129

Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent

ATTORNEY DOCKET NUMBER: JUST ANSWER 3966237
NAME OF SUBMITTER: Rambod Nader
Signature: /Rambod Nader/

Date: 10/02/2012
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CONTRIBUTION AND EXCHANGE AGREEMENT

This Contribution and Exchange Agreement (the “Agreement™) is made and entered into
effective as of Janvary 1, 2011, among JustAnswer Corporation, a Delaware corporation that has
elected to be classified as an “S corporation” for U8, federal imcome tax PUrposes
(“Contribuot™), smd JastAnswer LLC, an Idaho lmited liability compamy (“Corhpany™),

RECITALS:

A.  The Company has been formed and organized under the laws of the State of idabo
for the purposes of effecting the transactions contermplated in this Agreement and to conduct
such other business and affairs as the Member (us defined in the Operating Agreement) of the
Company may from time to time find in the best interasts of the Company. As of the cffective
date of this Agreement, Contributor will be 2 member of the Company, with such rights and
obligations as are set forth in that certsin Operating Agreement of JustAnswer LLC, dated as of
Jamary 1. 2011, which is attached bereto as Exhibit A (the “Operating Agresment”).

B. Az part of iis opemtions, Contribagtor s engaged in & business related o
connecting the geperal public with experts in various fields via its websites to facilitate the
exchange of guestions and answers (the “Business™). '

. The Company desires to acquire the “Assets™ (ss defined in Exhibit B) and
assne the “Limbilities” {(ss defived below} of Contribuior that relate to the Business
Contributor desires to contribute and transfer such Assets snd Liabilities to the Company and to
receive, in exchange therefor, as of the effective date hereof, 100% of the outstanding ownership

interests or units of the Company ("Commen Membership Irterests™).

D. The Company is intended to be a single member limited Lability company and
therefore disregarded for 115, federal income tax purposes under Treasury regulations section
301.7701-3 (and comparable provisions of state law).

NOW, YHFREFORE, in consideration of the premises and mutusl covenanis, warranties
and agreemients contained horein, the receipt and sufficicacy of which are hereby scknowledged,
the parties hereto do bereby agree as follows: ‘ :

-

ARTICLE 1.
CONTRIBUTION OF ASSETS

1.3 Comfribution of Assets. Subject to the terms snd conditions of this Agreement,
Coniributor bereby contributes, conveys, tratisfors, assigns and delivers to the Company all of the
right, fitle and interest in and to all of the assets of Contributor relating to the Business wherever
located, inclusive of all cash or cash equivalents owned or held by the Coniribufor (collectively
referred to herein as the “Assets”), and the Company herehy accopts the contribution of the
Assets from Contributor. The Assets are berein described on Fxhibit B, attached hereto,

1.2 Assumed Obligations. Contributor shall fransfer, and the Company shall assune,
any direct or indivect lability, indebiedness, obligation, commitment, expense, claim, deficiency,
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goaranty or endorsement of or by Contributor, whether acerued, absolute, contingont, matured or
wnatwed (the “Lishilites™), other than any of the foregoing with respect 1o federal or state
mcome taxes of Contributor (if any), and including without limitation the obligations set forth jn
Exhibit C. For the avoidance of doubt, hecanse the tmnsactions contemplated by this Agreement

do not constitate a corporate transaction for tax or other putposes, the options to purchase shares
of common stock of Contributor shall not be transferved to the Company or otherwise converied

it comnection with this Agreement or the ttansactions contemplated hereby.

- 13 Notwithstapding the foregoing, in the event that the transfer of any Asset or Liabitity
to the Company or the novation by or assignment of any contract or agreement 1o the Company is not
permitied by the terms of any instrument or sgreement governing ot relating 1o the Assets or Liability
or such conteact or agreement, as the case may be, or if such transfer, novation or assignoment is not
permitted by applicable law or otherwise, such tmansfer, novation or assignment shall not be made as
of the date hereof but instead shall be made as of the date on which the requisite consent to such
fransfer, novation or assignment is obtained by the Contributor or the date on which such wansfer,

novation or assipnment s otherwise permissible, as the case may be.

14 Consideration for the Assets/Units. Tn exchange for the trsnsfor of the Assels
and Liabilitics, and subject o the terms and conditions of this Agreement and the Operating
Agreement, Contributor shall receive all of the Common Membership Interests in the Company.
The Common Membership Intercsts issued to the Company vepresent, as of the effective date
bereok, 100% of the outstanding ownership interests or units of the Compsny.

ARTICLEZ.

- REPRESENTATIONS AND WARY ES OF Cﬁmﬁ’f{“ﬁﬁ

As a matetiel inducement to the Company to enter into this Agreement, Contributor
hereby represents and warrants (o the Company g3 follows:

2.1 Orpanization of Contributor. Coniributor is a mrp{}ratie}ﬁ duly organized,
validly existing and in good shanding under the laws of the State of Delaware with full power o
- conduct its business as it is presently being conducted.

2.2  Awtharization and Approvals. This Agreement is the legal, valid and binding
obligntion of the Contributor, enforceable in sccordance with is terras, subject to judicial
discretion regarding specific performance or other equitable remedies, and except as may be
limited by bankruptey, reotganization, insolvency, morstorium or other laws relating to or
affecting the enforcement of creditors’ rights and remedies generally. This Agreement has been
duly and validly authorized by all necessary action of the Contributor, and no further approvals
or consents by, or filing with, any federal, state, municipal, forelgn or other court or
governmental or adnunisteative body or agency is required in connection with the exsountion and
delivery by the Contributor of this Agreement, or the consummation by the Confritator of the
transaections coptemplated hereby.

2.3  Ne Vieletions. Neither the execution and delivery of this Agreement, nor the
censummation of the transactions contemplated heveby, will (3) violale any provision of the
certificate of incorporation or bylaws of the Contributor, (b) violate, or be in conflict with, or
constitute 5 default {or any event which, with the giving of notice or lapse of tirse or both, wonld
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constitule a defanlt) under any material agreement or instrument to which the Contributor is a
- party ot by which the Company is bound, or {c) violate any ordex, writ, injunction, decree, law,
stafute, rule or reguiation of any court or governmental suthority applicable to the Contributor, in
except in the case of clauses (b) and () which would not have a material adverse effect on the
fnancial condition or results of operations of the Contributor or the Company’s operation of the
Business. : '

24  Tile to and Adeguacy of Contributed Assefs. Contribator bag good, complete
and marketable title to all of the Assets free and clear of all TROTIZages, Loty interests, liens,
options, pledges, equities, claims, charges, resirictions, conditions, conditional sale contracts and
any other encumbrances or adverse interests of any kind or natare whatsoever other than those
relating to the Liabilides. All of the Assets are in the exclusive possession and control of
Contributor, which has the unencunbered right to use and transfer to the Company in accordance
with the terms and provisions of this Agreement, all of its Asssts without interference from and
fror of (bw rights and claims of others. The Assefs consist of all of the assets necessary for the
conduet of the Business consistent with past practice. ‘

- ARTICLER.

. REPRESENTATIONS AND WARRANTIES OF COMPANY

As a material inducement to Countributor to enter into this Agreement, the Compsrny, after
due inquiry and investigation, makes the representations and warrantics set forth in this Article 3,

3.1 Organipation; Good Standing; Qualification and Power. The Company is an
Idaho himited Hability company, duly organized, validly existing and in good standing under the
laws of the State of Idaho, has all requisite power to own, lease and operate the Assets and 1o .
carty on its business as presently contemplated to be conducted hereafler, and iz, or will be in
due course, qualified to do business and in good standing in every jurisdiction in which the
thilwre 10 80 qualify or be in good standing, individually or in the aggregate, could have a
material adverse effeet on the Company. ‘ -

32 Awthorigetion and Approvels. This Agresment is the legsl, valid and bindmg
obligation of the Company, eoforcesble in sccordance with its terms, subject to judicial
discretion regarding specific performance or other equitable remedies, and except as may be
Hoited by bamkvepicy, reorgamization, insolvency, moratorium or other laws relating to or
affecting the enforcement of creditors' rights and remedies geperally. This Agreement has been
duly and validly avthorized by all necessary action of the Company, and no further approvals or
consents by, or Gling with, any fedeval, state, municipal, foreign or other court or governmentsl
or administrative body or agency is required in conmection with the execution and delivery by the
Company of this Agreement, or the consmmmation by the Company of the tapsactions
contempliated boreby. . '

33  Ne Vielations, Neither the execution and delivery of this Agreement, nor the
consummation of the transactions contemplated hersby, will (a) violate any provision of the
Operating Agresmnent or Certificate of Organization of the Company, (b) violate, or be in conflict
with, or constitute g defauli (or any evest which, with the giving of netice or lapse of time or
both, would constitute a defult) under any material agreernent or instnument 1o which the
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Company is a party or by which the Company is bound, or {c) violate any order, writ, injunction,
decree, law, statute, rule or regulation of any court or governmental authority applicable to the
Company. | '

34 Inderest in Company,

| (8} DInmedistely upon eonsummation of the ﬁ“&ﬂ‘aactmns with Coniributor as

“herein contemplated, Contributor shall own all of the Common Membership Interests in the

Company, representing 100% of the outstanding ownership intevests of the Company as of the
date hereof. ‘

(B} Assuming the accuracy of the representations and wamanties of
Contributor contamed herein and in the Operating Agreement, the offer and issue of the
Common Membership Interests in the Company i and will be exempt from the regisiration and
prospectus delivery requirements of the Seourities Act of 1933, as amended (the “1933 Act™),
and is exempt fiom registration and qualification onder the registration, permit or qualification
requirements of all spplicable state securities laws.

ARTICLE 4.
MISCELLANEOUS

4.1  Expemses. Bach party shall each bear its own expenses in connection with the
ransactions contemplated by this Agreement, inchuding the fees of attorneys, accovmtants,
advisors, brokers, investrent bankers and other representatives, '

42  Netices. Except as otherwise provided in this Agreement, all nofices and other
cammunications and legal process shall be in writing and shall be persomafly delivered,
transmitted by facsimile or email, delivered by an overnight courier or transmitted by postage
prepaid, registered or centified mail with rebur receipt requested, as slected by the party giving
such notice. MNotives shall be desmed %0 have bren given: (i) on the fifth (5th) business day after
posting, if mailed as deseribed above, (i) on the date of receipt, if defivered personally, or {iii} on the
next business day after tmnsmission by facsimile or email or defivery by overnight courier, if
confirmations of completed transmission or delivery have been received. Amy party hereto may
change his or its address specified above by giving writlen notice to the other parties hereto in the
sume maoner a3 specified in this Seotion 4.2, :

43  Counterparis. This Agreement may b excouted in aﬁy mumber of counterparts,
cach of which shall be an original, and all of which together shall constitute bt one and the same

inytrument.

4.4 ' Further Assurances, Each of the parties hereto agrees that, at any time sad from
time 1o e after the date hereof, it will take any and all actions and execute and deliver o any
other party such further instnmsents or documents as may reasonably be required 1o give effect to
ihe transactions conteraplated under this Agreement. .

45  Entire Agreement, Unless otherwise specifically sgreed in writing, this
Agreement and the schedules and exhibite attached hereto represent the entire uoderstanding of
the parties with reference to the tansactions set forth herein, and supersede all prior
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representations, warrantics, understandings and agreements herctofore made by the parties, and
neither this Agreement nor any provisions hereof may be amended, waived, modified or
discharged except by an agreement in writing signed by the party against whom the enforcement
of any amendment, waiver, change oy discharge is sought. : '

4.6  Binding Agreement. This Agreement shall be binding upon and imure to the
benefit of the parties hereto and their respective heirs, sugesssors and assigns.

4.7  Caprions. The captions of the various Sections and subsections hereof and in the
annexes and schedules attached hereto are for convenience of reference omly, and shall not affect
the meaning or construction of any provision hereof or of any such amexes or schedules.

4.8 Parties in Interest. Nothing in this Agreement, whether express or raplied, is
intended to confer any Tights or remedies under or by reason of this Agreement on any persons
other than the parties to it and their respective successors and assigns, nor is anything in this
Agreemaent intended to reliove or discharge the obligation or liability of any third persons to any
party to this Agreement, nor shall any provision give any third persona any right of subrogation
of action over or agaknst any party to this Agreement,

4.9  Governing Luw. This Agreement is deomed to have been made in the State of
Idaho, and its interpretation, its construction and the remedies for its enforcement or hreach sre
to be applied pursuant to, and in accordance with, the laws of the State of Idaho as such apply to
contracts made and o be performed in that state.

frignature page follows] |
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IN WITNESS WHEREOF, each of the parties bereto has executed this Contribution Agreement
as of the day and vear first written above. '

JustAnswer Corporation,
8 Delaware cofogration

By:'

Aﬂd}f Kurtzig.

: E‘iﬁ:‘ Chief Bxecutive Officer

JustAnswer LLC
- an Idaho limigd liadility company

By:

{imw P, ig
Is: Awthorized signatory, as Chief Exemutive
Officer of JustAnswer LLC

and

By %‘\ ,

Emily Su-lan Reber Porter

Hs: Amhnﬁzcé signatory, as General Counsel
of J BSBEME}” LiC
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Exhibit B
ASSETS OF JUSTANSWER CORPORATION TG BE CONTRIBUTED
Al assets used in the conduct of the Eﬁsiﬂegs of the Contributor prior to the sffective date
~ bereto, comprised of the following: ‘ o
- {8) Al cash and cash equivaieﬁts;
(b}  All office and other supplies;

() Al deposits, advances, pre-paid expenses, accrued rebates and oredits
{(excluding refunds for taxes paid by Contributor);

{d)  All fixed assets, equipment, furnishings, computer hardware, fixtures and

other tangible personal property;
(e}  All customer, Expert, affiliate, vmdajr? independent contractor and othor
conleacts; ‘

®  All'rights of the Contributor under any leases for real property;

{# Al world wide intellectual property rights of the Contributor, includiog
but not limited to (i) inventions, discoveries, designs, aleorithms and other industrigl
property, and all eahancements, modifications, amendments and improvements theroto,
whether patentable or unpatentable, and whether or not reduced to practice, and all
patents and patent applications registrations and renewals relating thereto, arising
therefrom or in comnection therewith, (i) the Contritngor's name and all fictifious
business names, (5ii) copyrighis and copyrightable work {(whether or not registered or
eligible for copyright protection including, without HEmitation, unpublished terns), (iv)
registered and uoregisiered trademarks and applications, registrations and renewsls
relating thercto, trade nnes, service marks, trade dress, logos, internet domain names,
and all goodwill and similar value associated with any of the foregoing, {v) moral rights,
{vi} trade secrats, know-how and oiber proprietary information owned, used, or Hcensed
by the Contributor, including technical information, process technology, customers and
supplier lists, software, drawings or blue prints, statistical models, e-mail fists, databases
and data, (Vi) any remedies against and rights to sue for past, present and future
infringements and rights o damages and profits due or accrued in or related to any of the
foregoing, (vili) any fangible embodiments of any of the foregoing, snd (ix) all versions,

- releases, upgrades, derivatives, ephancements and improvements of soy of the foregoing;

(b} Al accounts receivable, notes receivable and other receivables dand aﬂjf
security therefor; ‘

(i) Al licenses 1o the extent that they are assignable;

{j} Al goodwill and going concerm value; and
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(k) All other tangible ami intengible assets, properties and righ ny ki :
. ! . . LI pghis of any kind or
gzsi;?m wherever located that are (i) carried on the books of the Contributor or (it} owned by the
; i - : o
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Exhibit C

LIABILITIES TO BE ASSUMED

- Without limuiting the generality of the terms and conditions of this Agreement, the Company
expressly agrees o assume and perform with respect o those certain Indemnification
Agreements by and betsoen Contributor and its Directors, Officers, and one ofher employee, in
the same manner and to the same extent that the Contributor would be reguired o perfﬁﬁ;z if’ the

: transactons contemplated by this Agreement had not 1aken place. o
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