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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

AMENDMENT NO. 2
TO

FORM S-4
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

ANGI HOMESERVICES INC.
(Exact name of registrant as specified in its charter)

Delaware
(State or other jurisdiction of

incorporation or
organization)

 7389
(Primary Standard Industrial
Classification Code Number)

 82-1204801
(I.R.S. Employer

Identification Number)

14023 Denver West Parkway
Building 64

Golden, CO 80401
Telephone: (303) 963-7200

(Address, including zip code, and telephone number, including area code, of registrant's principal executive offices)

Gregg J. Winiarski
Executive Vice President and General Counsel

IAC/InterActiveCorp
555 West 18th Street
New York, NY 10011

Telephone: (212) 314-7300
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Andrew J. Nussbaum
Alison Z. Preiss

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019

Telephone: (212) 403-1000
Facsimile: (212) 403-2000

 
Shannon Shaw

General Counsel
Angie's List, Inc.

1030 East Washington Street
Indianapolis, IN 46202

Telephone: (888) 888-5478
Facsimile: (317) 808-9183

 
Martin A. Wellington

Jennifer F. Fitchen
Sidley Austin LLP

1001 Page Mill Road, Building
1

Palo Alto, CA 94304
Telephone: (650) 565-7000
Facsimile: (650) 565-7100

Approximate date of commencement of proposed sale of the securities to the public:
As soon as practicable after this registration statement becomes effective and upon completion of the merger described in the enclosed proxy statement/prospectus.

          If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General Instruction G, check the following box:    o

          If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act registration statement number of the
earlier effective registration statement for the same offering.    o

          If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.    o

          Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the definitions of
"large accelerated filer," "accelerated filer," "smaller reporting company," and "emerging growth company" in Rule 12b-2 of the Exchange Act. (Check one):

          If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided
pursuant to Section 7(a)(2)(B) of Securities Act. o

          If applicable, place an ☒ in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Large accelerated filer o  Accelerated filer o  Non-accelerated filer ☒
(Do not check if a

smaller reporting company)

 Smaller reporting company o
Emerging growth company o



          Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)    o

          Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)    o

          The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file a further amendment which
specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act, or until this registration statement shall become effective on
such date as the U.S. Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.

   



EXPLANATORY NOTE 

        This Amendment No. 2 is being filed solely to file Exhibit 99.1 to this registration statement on Form S-4 (File No. 333-219064), and to accordingly update
the Exhibit Index. No changes or additions are being made hereby to the proxy statement/prospectus constituting Part I of the registration statement. Accordingly,
the proxy statement/prospectus has not been included herein.



PART II
INFORMATION NOT REQUIRED IN THE PROSPECTUS; UNDERTAKINGS 

Item 20.    Indemnification of Directors and Officers 

        Section 102(b)(7) of the DGCL permits a corporation to provide in its certificate of incorporation that a director of the corporation shall not be personally
liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (1) for any breach of the director's
duty of loyalty to the corporation or its stockholders, (2) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (3) under Section 174 of the DGCL (regarding, among other things, the payment of unlawful dividends or unlawful stock purchases or redemptions), or
(4) for any transaction from which the director derived an improper personal benefit. The amended and restated certificate of incorporation of ANGI
Homeservices will provide for such limitation of liability.

        Section 145(a) of the DGCL empowers a corporation to indemnify any director, officer, employee or agent, or former director, officer, employee or agent,
who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation), by reason of such person's service as a director, officer, employee or
agent of the corporation, or such person's service, at the corporation's request, as a director, officer, employee or agent of another corporation or enterprise, against
expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such
action, suit or proceeding; provided that such director or officer acted in good faith and in a manner reasonably believed to be in or not opposed to the best
interests of the corporation; and, with respect to any criminal action or proceeding, provided that such director or officer had no reasonable cause to believe his
conduct was unlawful.

        Section 145(b) of the DGCL empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that such person is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
enterprise, against expenses (including attorneys' fees) actually and reasonably incurred in connection with the defense or settlement of such action or suit;
provided that such director or officer acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the
corporation, except that no indemnification may be made in respect of any claim, issue or matter as to which such director or officer shall have been adjudged to
be liable to the corporation unless and only to the extent that the Delaware Court of Chancery or the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such director or officer is fairly and
reasonably entitled to indemnity for such expenses that the court shall deem proper. Notwithstanding the preceding sentence, except as otherwise provided in the
amended and restated bylaws of ANGI Homeservices, ANGI Homeservices will be required to indemnify any such person in connection with a proceeding (or
part thereof) commenced by such person only if the commencement of such proceeding (or part thereof) by any such person was authorized by the ANGI
Homeservices board of directors.

        In addition, the amended and restated certificate of incorporation of ANGI Homeservices will provide that ANGI Homeservices must indemnify its directors
and officers to the fullest extent authorized by law. Under the amended and restated bylaws of ANGI Homeservices, ANGI Homeservices is also expressly
required to advance certain expenses to its directors and officers and is permitted to, and currently intends to, carry directors' and officers' insurance providing
indemnification for its directors and officers for some liabilities. ANGI Homeservices believes that these
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indemnification provisions and the directors' and officers' insurance are useful to attract and retain qualified directors and executive officers.

Item 21.    Exhibits 

        The following Exhibits are filed as part of, or are incorporated by reference in, this registration statement:
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 2.1 Agreement and Plan of Merger by and among Angie's List, Inc., IAC/InterActiveCorp, Halo TopCo, Inc. and Casa
Merger Sub, Inc., dated as of May 1, 2017.* (included as Annex B to the proxy statement/prospectus forming a part of
this registration statement on Form S-4 and incorporated herein by reference)

 2.2 Form of Investor Rights Agreement by and between IAC/InterActiveCorp and ANGI Homeservices Inc.++

 2.3 Form of Contribution Agreement by and between IAC/InterActiveCorp and ANGI Homeservices Inc.*++

 2.4 Form of Employee Matters Agreement by and between IAC/InterActiveCorp and ANGI Homeservices, Inc.*++

 2.5 Form of Tax Sharing Agreement by and between IAC/InterActiveCorp and ANGI Homeservices, Inc.++

 2.6 Form of Services Agreement by and between IAC/InterActiveCorp and ANGI Homeservices, Inc.*++

 2.7 Form of Intercompany Note by and between IAC/InterActiveCorp and ANGI Homeservices, Inc.*++

 3.1 Form of Amended and Restated Certificate of Incorporation of ANGI Homeservices Inc. (included as Annex C to the
proxy statement/prospectus forming a part of this registration statement on Form S-4 and incorporated herein by
reference)

 3.2 Form of Amended and Restated Bylaws of ANGI Homeservices Inc. (included as Annex D to the proxy
statement/prospectus forming a part of this registration statement on Form S-4 and incorporated herein by reference)

 4.1 Specimen of Class A Common Stock certificate of ANGI Homeservices Inc.+

 5.1 Opinion of Wachtell, Lipton, Rosen & Katz as to the validity of the securities being registered+

 8.1 Opinion of Sidley Austin LLP regarding certain tax matters+

 10.1 Form of ANGI Homeservices Inc. 2017 Stock and Annual Incentive Plan++(1)

 10.2 Form of Terms and Conditions for Stock Appreciation Rights granted under the ANGI Homeservices Inc. 2017 Stock
and Annual Incentive Plan+(1)

 10.3 Employment Agreement between Glenn H. Schiffman and IAC/InterActiveCorp, dated as of April 7, 2016.
(Incorporated by reference to Exhibit 10.2 of IAC/InterActiveCorp's Quarterly Report on Form 10-Q for the fiscal
quarter ended June 30, 2016 (File No. 000-20570) filed on August 9, 2016)(1)

 10.4 Employment Agreement between Angela R. Hicks Bowman and ANGI Homeservices Inc., dated as of June 29,
2017(1)++



Item 22.    Undertakings 

        The undersigned registrant hereby undertakes:

        (a)   to file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

        (1)   to include any prospectus required by section 10(a)(3) of the Securities Act of 1933, as amended (the "Securities Act of 1933");

        (2)   to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in the volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
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 21.1 Subsidiaries of ANGI Homeservices Inc.++

 23.1 Consent of Wachtell, Lipton, Rosen & Katz (included in Exhibits 5.1)+

 23.2 Consent of Sidley Austin LLP (included in Exhibit 8.1)+

 23.3 Consent of Ernst & Young LLP, independent registered public accounting firm (Angie's List)++

 23.4 Consent of Ernst & Young LLP, independent registered public accounting firm (HomeAdvisor)++

 24.1 Power of Attorney++

 99.1 Form of Proxy Card of Angie's List, Inc.**

 99.3 Consent of Allen & Company LLC++

 99.4 Consent of Merrill Lynch, Pierce, Fenner & Smith Incorporated++

 99.5 Consent of Thomas R. Evans++

 99.6 Consent of Angela R. Hicks Bowman++

 99.7 Consent of Joseph Levin++

 99.8 Form of Amended and Restated Certificate of Incorporation of the Surviving Corporation++

 99.9 Form of Amended and Restated Bylaws of the Surviving Corporation++

 99.10 Consent of Alesia J. Haas++

 99.11 Consent of Mark Stein++

* Annexes, schedules and/or exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. ANGI Homeservices agrees to
furnish supplementally a copy of any omitted attachment to the U.S. Securities and Exchange Commission on a confidential basis upon
request. 

+ To be filed by amendment. 

++ Previously filed. 

** Filed herewith. 

(1) Reflects management contract and compensatory plan.



maximum offering range may be reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b)
if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in
the "Calculation of Registration Fee" table in the effective registration statement; and

        (3)   to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

        (b)   that, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof;

        (c)   to remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering;

        (d)   that, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, if the registrant is subject to Rule 430C, each
prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B
or other than prospectus filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first
used after effectiveness; provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or
made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to such date of first use;

        (e)   that for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities:

that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to
sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the
undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

        (1)   any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

        (2)   any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

        (3)   the portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant
or its securities provided by or on behalf of the undersigned registrant; and

        (4)   any other communication that is an offer in the offering made by the undersigned registrant to the purchaser;

        (f)    for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant's annual report pursuant to Section 13(a)
or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to Section 15(d)
of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement
relating to the securities
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offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof;

        (g)   that prior to any public reoffering of the securities registered hereunder through use of a prospectus which is a part of this registration statement,
by any person or party who is deemed to be an underwriter within the meaning of Rule 145(c), the issuer undertakes that such reoffering prospectus will
contain the information called for by the applicable registration form with respect to reofferings by persons who may be deemed underwriters, in addition
to the information called for by the other Items of the applicable form;

        (h)   that every prospectus that (1) is filed pursuant to paragraph (g) immediately preceding, or (ii) purports to meet the requirements of section 10(a)
(3) of the Securities Act of 1933 and is used in connection with an offering of securities subject to Rule 415, will be filed as a part of an amendment to this
registration statement and will not be used until such amendment is effective, and that, for purposes of determining any liability under the Securities Act
of 1933, each such post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof;

        (i)    to respond to requests for information that is incorporated by reference into the prospectus pursuant to Items 4, 10(b), 11, or 13 of this form,
within one business day of receipt of such request, and to send the incorporated documents by first class mail or other equally prompt means. This
includes information contained in documents filed subsequent to the effective date of the registration statement through the date of responding to the
request;

        (j)    to supply by means of a post-effective amendment all information concerning a transaction, and the company being acquired involved therein,
that was not the subject of and included in this registration statement when it became effective; and

        (k)   to deliver or cause to be delivered with the prospectus, to each person to whom the prospectus is sent or given, the latest annual report to
securityholders that is incorporated by reference in the prospectus and furnished pursuant to and meeting the requirements of Rule 14a-3 or Rule 14c-3
under the Securities Exchange Act of 1934; and, where interim financial information required to be presented by Article 3 of Regulation S-X are not set
forth in the prospectus, to deliver, or cause to be delivered to each person to whom the prospectus is sent or given, the latest quarterly report that is
specifically incorporated by reference in the prospectus to provide such interim financial information.

        Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the indemnification provisions described herein, or otherwise, the registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered,
the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of
such issue.
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SIGNATURES 

        Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned hereunto duly authorized, in the City of Golden, State of Colorado, on August 21, 2017.
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  ANGI HOMESERVICES INC.

 
By:

 
/s/ CHRISTOPHER TERRILL

   Name:  Christopher Terrill
   Title:  Chief Executive Officer

Signature  Title  Date

         
/s/ CHRISTOPHER TERRILL

Christopher Terrill

 Chief Executive Officer
(Principal Executive Officer)  August 21, 2017

*

Glenn Schiffman

 Chief Financial Officer and Director
(Principal Financial Officer)

 August 21, 2017

*

Michael H. Schwerdtman

 Vice President and Controller
(Principal Accounting Officer)

 August 21, 2017

/s/ GREGG WINIARSKI

Gregg Winiarski

 
Director  August 21, 2017

*By:  /s/ GREGG WINIARSKI  
   

  Name:  Gregg Winiarski     
  Title:  Attorney-in-Fact     



EXHIBIT INDEX 
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Exhibit
Number  Description

 2.1 Agreement and Plan of Merger by and among Angie's List, Inc., IAC/InterActiveCorp, Halo TopCo, Inc. and Casa
Merger Sub, Inc., dated as of May 1, 2017.* (included as Annex B to the proxy statement/prospectus forming a part of
this registration statement on Form S-4 and incorporated herein by reference)

 2.2 Form of Investor Rights Agreement by and between IAC/InterActiveCorp and ANGI Homeservices Inc.++

 2.3 Form of Contribution Agreement by and between IAC/InterActiveCorp and ANGI Homeservices Inc.*++

 2.4 Form of Employee Matters Agreement by and between IAC/InterActiveCorp and ANGI Homeservices, Inc.*++

 2.5 Form of Tax Sharing Agreement by and between IAC/InterActiveCorp and ANGI Homeservices, Inc.++

 2.6 Form of Services Agreement by and between IAC/InterActiveCorp and ANGI Homeservices, Inc.*++

 2.7 Form of Intercompany Note by and between IAC/InterActiveCorp and ANGI Homeservices, Inc.*++

 3.1 Form of Amended and Restated Certificate of Incorporation of ANGI Homeservices Inc. (included as Annex C to the
proxy statement/prospectus forming a part of this registration statement on Form S-4 and incorporated herein by
reference)

 3.2 Form of Amended and Restated Bylaws of ANGI Homeservices Inc. (included as Annex D to the proxy
statement/prospectus forming a part of this registration statement on Form S-4 and incorporated herein by reference)

 4.1 Specimen of Class A Common Stock certificate of ANGI Homeservices Inc.+

 5.1 Opinion of Wachtell, Lipton, Rosen & Katz as to the validity of the securities being registered+

 8.1 Opinion of Sidley Austin LLP regarding certain tax matters+

 10.1 Form of ANGI Homeservices Inc. 2017 Stock and Annual Incentive Plan++(1)

 10.2 Form of Terms and Conditions for Stock Appreciation Rights granted under the ANGI Homeservices Inc. 2017 Stock
and Annual Incentive Plan+(1)

 10.3 Employment Agreement between Glenn H. Schiffman and IAC/InterActiveCorp, dated as of April 7, 2016.
(Incorporated by reference to Exhibit 10.2 of IAC/InterActiveCorp's Quarterly Report on Form 10-Q for the fiscal
quarter ended June 30, 2016 (File No. 000-20570) filed on August 9, 2016)(1)

 10.4 Employment Agreement between Angela R. Hicks Bowman and ANGI Homeservices Inc., dated as of June 29,
2017(1)++

 21.1 Subsidiaries of ANGI Homeservices Inc.++

 23.1 Consent of Wachtell, Lipton, Rosen & Katz (included in Exhibits 5.1)+

 23.2 Consent of Sidley Austin LLP (included in Exhibit 8.1)+
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Exhibit
Number  Description

 23.3 Consent of Ernst & Young LLP, independent registered public accounting firm (Angie's List)++

 23.4 Consent of Ernst & Young LLP, independent registered public accounting firm (HomeAdvisor)++

 24.1 Power of Attorney++

 99.1 Form of Proxy Card of Angie's List, Inc.**

 99.3 Consent of Allen & Company LLC++

 99.4 Consent of Merrill Lynch, Pierce, Fenner & Smith Incorporated++

 99.5 Consent of Thomas R. Evans++

 99.6 Consent of Angela R. Hicks Bowman++

 99.7 Consent of Joseph Levin++

 99.8 Form of Amended and Restated Certificate of Incorporation of the Surviving Corporation++

 99.9 Form of Amended and Restated Bylaws of the Surviving Corporation++

 99.10 Consent of Alesia J. Haas++

 99.11 Consent of Mark Stein++

* Annexes, schedules and/or exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. ANGI Homeservices agrees to
furnish supplementally a copy of any omitted attachment to the U.S. Securities and Exchange Commission on a confidential basis upon
request. 

+ To be filed by amendment. 

++ Previously filed. 

** Filed herewith. 

(1) Reflects management contract and compensatory plan.
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Exhibit 99.1
MMMMMMMMMMMM . Admission Ticket MMMMMMMMMMMMMMM C123456789 000004 000000000.000000 ext 000000000.000000 ext 000000000.000000 ext 000000000.000000 ext 000000000.000000 ext 000000000.000000 ext ENDORSEMENT_LINE______________ SACKPACK_____________ Electronic Voting Instructions Available 24 hours a day, 7 days a week! Instead of mailing your proxy, you may choose one of the voting methods outlined below to vote your proxy. VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR. Proxies submitted by the Internet or telephone must be received by 11:59 p.m., Eastern Time, on XXXXXX XX, 20XX. MR A SAMPLE DESIGNATION (IF ANY) ADD 1 ADD 2 ADD 3 ADD 4 ADD 5 ADD 6 Vote by Internet • Go to www.investorvote.com/ANGI • Or scan the QR code with your smartphone • Follow the steps outlined on the secure website Vote by telephone • Call toll free 1-800-652-VOTE (8683) within the USA, US territories & Canada on a touch tone telephone • Follow the instructions provided by the recorded message Using a black ink pen, mark your votes with an X as shown in this example. Please do not write outside the designated areas. q IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. q Proposals — The Board of Directors recommends that you vote FOR each of the following proposals: + ForAgainst Abstain 1.

To adopt the Agreement and Plan of Merger (the “Merger Agreement”), dated as of May 1, 2017, among Angie’s List, Inc., IAC/InterActiveCorp, a Delaware corporation (“IAC”), ANGI Homeservices Inc. (f/k/a Halo TopCo, Inc.), a Delaware corporation and direct wholly owned subsidiary of IAC (“ANGI Homeservices”), and Casa Merger Sub, Inc., a Delaware corporation and direct wholly owned subsidiary of ANGI Homeservices. 2. To consider and cast an advisory (non-binding) vote upon a proposal to approve compensation payable to certain executive officers of Angie’s List in connection with the merger 3. To approve one or more adjournments or postponements of the special meeting if necessary or appropriate, including to solicit additional proxies in favor of the proposal to adopt the Merger Agreement if there are not sufficient votes at the time of the special meeting to adopt the Merger Agreement. NOTE: In their discretion, the proxies named on this proxy card are authorized to vote upon such other business as may properly come before the special meeting or any adjournments or postponements thereof. Non-Voting Items Change of Address — Please print your new address below. Comments — Please print your comments below. Meeting Attendance Mark the box to the right if you plan to attend the Annual Meeting. Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below Please sign exactly as your name appears herein. Joint owners should each sign. When signing as attorney, executor,
administrator, trustee or guardian, please give full title as such. Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the box. Signature 2 — Please keep signature within the box. MMMMMMMC 1234567890 J N T MR A SAMPLE (THIS AREA IS SET UP TO ACCOMMODATE 140 CHARACTERS) MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND + 1 U P X3 4 6 4 3 0 1 02O42D MMMMMMMMM C B A Special Meeting Proxy Card1234 5678 9012 345 X IMPORTANT SPECIAL MEETING INFORMATION

 

. SPECIAL MEETING OF ANGIE’S LIST STOCKHOLDERS [•], 2017 [•] Eastern time [location] Important Notice Regarding the Availability of Proxy Materials for the Special Meeting: The Notice and Proxy Statement/Prospectus are available at www.proxyvote.com. q IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. q Proxy — Angie’s List, Inc. THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS FOR THE SPECIAL MEETING ON [•], 2017. [•] and [•], or either of them, each with the full power of substitution, are hereby authorized to represent and vote the shares of the undersigned, with all the powers which the undersigned would possess if personally present, at the Special Meeting of Stockholders of Angie’s List, Inc., to be held on [•], 2017 at [•], at [•] Eastern time, and any adjournments or postponements thereof. SEE REVERSE SIDE: If you are voting by mail and wish to vote in accordance with the Board of Directors’ recommendations, simply sign and date on the reverse side and return this proxy card in the enclosed envelope. You need not mark any boxes. CONTINUED AND TO BE SIGNED ON REVERSE SIDE THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.



 


