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HSW INTERNATIONAL , INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD TUESDAY, JUNE 15, 2010

To The Stockholders:

NOTICE IS HEREBY GIVEN that the annual meeting tifckholders of HSW International, Inc. will be held Tuesday, June 15, 2010, at
10:30 a.m., Eastern time, at our headquartersddcat 3280 Peachtree Road, Suite 600, Atlanta,g&e80305 for the following purposes:

1. To elect six directors to serve until the next aimeeting of stockholders and until their succesaoe duly elected and qualifie
2. To approve the Compa’s 2010 Equity Incentive Pla

3. To ratify the appointment of PricewaterhouseCoopéi8 as our independent registered public accogrfitm for the year endir
December 31, 2010; at

4. To transact such other business as may properlyg dmfore the meeting or any adjournment thel

These items of business are more fully describéldarproxy statement accompanying this notice.y@tdckholders of record at the close of
business on April 30, 2010, are entitled to notitand to vote at the meeting.

All stockholders are cordially invited to attenetimeeting in person. If you plan to attend in perplease so indicate on the attached
proxy. To assure your representation at the mgghiowever, you are urged to mark, sign, date ehdm the enclosed proxy as promptly as possit

the postage-prepaid envelope enclosed for thabgerpYou may revoke your proxy in the manner desdrin the accompanying proxy statement at
any time before it has been voted at the meethkmy stockholder attending the meeting may votedrspn even if he or she has returned a proxy.

For the Board of Directors,
/s
Gregory M. Svayne
Gregory M. Swayne,
Chairman of the Board
Atlanta, Georgia

April 30, 2010

Your vote is important. In order to assure your rgpresentation at the meeting, please complete, signd date the enclosed proxy as
promptly as possible and return it in the enclose@nvelope.




HSW INTERNATIONAL , INC.

PROXY STATEMENT
2010 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 15, 2010

General

The enclosed proxy is solicited on behalf of theioof Directors of HSW International, Inc. (sommdis referred to as HSW International or
HSWI) for use at the annual meeting of stockholdertse held Tuesday, June 15, 2010, at 10:30 &astern time, at our headquarters located at
Terminus, 3280 Peachtree Road, Suite 600, Atl&eargia 30305, or at any adjournment or postponetheneof, for the purposes set forth herein
and in the accompanying Notice of Annual Meetingtidckholders.

These proxy solicitation materials and the Annuep®&t to Stockholders for the year ended Decembg2@09, including financial
statements, were first mailed on or about April 3010, to all stockholders entitled to vote atteeting.

The purposes of the meeting are:

1. To elect six directors to serve until the next aimeeting of stockholders and until their succesaoe duly elected and qualifie

2. To approve the Compa’s 2010 Equity Incentive Pla

3. To ratify the appointment of PricewaterhouseCoopéi8 as our independent registered public accogrfirm for the year endir
December 31, 2010; at

4. To transact such other business as may properly ¢tmfore the meeting or any adjournment thel

Record Date and Shares Outstanding

Stockholders of record at the close of busines&mii 30, 2010, are entitled to notice of and tdevat the meeting. At the record date,
5,368,355 shares of our common stock were issued and outstand

Revocability of Proxies

Any proxy given pursuant to this solicitation mag/ ievoked by the person giving it at any time befois voted. Proxies may be revoked by:

« Filing with the Corporate Secretary of HSWI, abefore the taking of the vote at the meeting, ateminotice of revocation bearin
later date than the prox

« Duly executing a latedated proxy relating to the same shares and deliyérto the Corporate Secretary of HSWI at ordoefthe
taking of the vote at the meeting;

« Attending the meeting and voting in person (althoagtendance at the meeting will not in and oflfitsenstitute a revocation of
proxy).

Any written notice of revocation or subsequent prekould be delivered to HSWI, Attention: Corpor&ecretary, 3280 Peachtree Road,
Suite 600, Atlanta, Georgia 30305 or hand-delivecetthe Corporate Secretary before the taking efvthte at the meeting.




Voting

Each holder of common stock is entitled to one Yotezach share held as of the record date witheietso all matters considered at the
meeting. Stockholders’ votes will be tabulatedokysons appointed by the Board of Directors taadhspectors of election for the
meeting. Abstentions are considered shares prasérentitled to vote and, therefore, have the deged effect as a vote against a matter preseaited
the meeting. Any shares represented at the melatinigeld in street name for which the broker animee receives no instructions from the beneficial
owner, and as to which such broker or nominee doehave discretionary voting authority under agadiie rules, will be considered as shares not
entitled to vote and will therefore not be consatkin the tabulation of the votes but will be cdesed for purposes of determining the presence of a
quorum.

Solicitation of Proxies

The expense of soliciting proxies in the encloswhfwill be borne by HSWI. In addition, we migleimburse banks, brokerage firms and
other custodians, nominees and fiduciaries reptegebeneficial owners of our common stock for theipenses in forwarding soliciting materials to
those beneficial owners. Proxies may also beisadidy our directors, officers or employees, peadly or by telephone, telegram, facsimile or other
means of communication. We do not intend to paiitehal compensation for doing so.

Deadline for Receipt of Stockholder Proposals

Stockholders may present proposals for action atimgs of stockholders only if they comply with fhexy rules established by the SEC,
applicable Delaware law and our bylaws, as ameadéddestated on December 13, 2007, a copy of whichfiled as Exhibit 3.2 to our Current
Report on Form 8-K filed with the SEC on Decemb&r2007. Because we did not receive any stockh@dgosals to be presented at our 2010
annual meeting of stockholders, in accordance atthbylaws, only the items of business describexyalwill be presented for consideration at the
2010 annual meeting of stockholders.

Under SEC rules, in order for a stockholder proptsshe included in our proxy solicitation matesidbr our 2011 annual meeting of
stockholders, it must be delivered to our CorpoBseretary at our principal executive offices bjpfeary 15, 2011. If a proposal is raised after diar
17, 2011, management’s proxies at the 2011 mestmguse their discretion in voting on that matter.

Under our bylaws, in order for a stockholder tongrany business before a stockholder meeting tttoklsolder must provide timely notice
thereof to our Corporate Secretary at our prinogalcutive offices. Timely notice for the 2011 mahmeeting of stockholders requires notice to be
delivered to our Corporate Secretary not earliantiarch 17, 2011, nor later than April 16, 20lrbvided, however, that if the date of the annual
meeting is advanced more than 30 days prior tee@ygd by more than 60 days after June 15, 20%itenoy the stockholder must be delivered not
later than 90 days prior to such annual meetingremdiater than the close of business on the &fté0 days prior to such annual meeting or 10 days
following the day on which public announcementtaf tate of such meeting is first made.




PROPOSAL ONE
ELECTION OF DIRECTORS

Nominees

A board of six directors is to be elected at thestimg. Unless a proxy is marked to withhold auitiydo vote, the proxy holders will vote the
proxies received by them for the nominees namealhbeExcept for Jeffrey T. Arnold and Boland T. @enall of our current directors are nominees to
be elected at the 2010 annual meeting of stockimldEhe Board has decided not to fill the vacasicieated by Messrs. Arnold and Jones’s not
standing for re-election, due to the timing of Mssérnold and Jones’s notices of their desiretastand for re-election and for purposes of expens
reductions. Proxies cannot be voted for a greaterber of persons than the number of director neemamed below. Each of the nominees has
consented to be named in this proxy statement@sdrie if elected. In the event that any nomisemable or declines to serve as a director at the
time of the meeting, the proxies will be voted &my nominee designated by the Board of Directof8l ine vacancy. We do not expect that any
nominee will be unable or will decline to serveaadirector. The term of office of each persontel@éas a director will continue until the next aahu
meeting of stockholders and until a successor bas blected and qualified.

The Board of Directors unanimously recommends votig “FOR” the nominees listed below.

The name of and certain information regarding edabur current directors and nominees to the Baardf April 30, 2010, is set forth below,
based on data furnished to us by that directooatinee. There are no family relationships amomegatidrs, director nominees or executive officers of
HSWI. The business address for each nominee ftemsaegarding HSWI is 3280 Peachtree Road, $0ide Atlanta, Georgia 30305.

Director Nominee

Director Since Age Position(s) With HSWI
Scott Booth 41 Director

December 17, 2009

Theodore P. Bott 64 Director
October 2, 2007

Michael Cascone 36 Director
December 17, 2009

Arthur F. Kingsbury 61 Director
December 14, 2007

Gregory M. Swayne 51 Chairman of the Board of Directors and Chief ExaeuOfficer
December 17, 2009

Kai-Shing Tac 33 Director
October 2, 2007

Directors Not Standing for Re-election

Director Since Age Position(s) With HSWI
Jeffrey T. Arnold 40 Director

March 14, 2006

Boland T. Jones 50 Director
October 2, 2007




Nominees for Director

Scott Booth , age 41, has served as a member of HSWI's Boalddrettors since December 2009. Mr. Booth is thenibing Partner for
Eastern Advisors, LLC, an investment fund that gigen public and private companies, and has senvétht capacity since the fund's formation in
April 2003. Among other experience, qualificatipatiributes and skills, Mr. Booth’s knowledge angberience in the finance industry, investing
environment, and Asian markets led to the conctusioour Nominating and Governance Committee anouoffull Board that he should serve as a
director of our Company in light of our businessl atructure.

Theodore P. Botts, age 64, has served as a member of HSWI's Boddidredtors since 2007. He is also President ofditegton Gate Capite
LLC, a private corporate finance advisory firm.offr July 2007 until September 2008, Mr. Botts seme€hief Financial Officer of StereoVision
Entertainment, Inc. Since 2002 until its mergathwii SW International, Mr. Botts served on INTACdmational's board of directors as chairman of
the audit committee. Prior to 2000, Mr. Botts gehin executive capacities at UBS Group and Gold8eohs. Mr. Botts is also a member of the
Board of Trustees and head of development for REA@#p, a non-profit organization serving the edocal needs of underprivileged African-
American and Latino children in Fairfield and Wéwsster counties since 2003. Mr. Botts graduatél onors from Williams College and received
an MBA from the NYU Graduate School of Business Adsiration. Among other experience, qualificaspattributes and skills, Mr. Botts’s
knowledge and experience in the corporate finandastry and in senior leadership roles in orgaigratin the technology industry led to the
conclusion of our Nominating and Governance Coneeitind of our full Board that he should serve disextor of our Company in light of our
business and structure.

Michael Cascone, age 36, has served as a member of HSWI's Boabdre€tors since December 2009. Mr. Cascone bet¢hen€hief
Operating Officer of Discovery Digital Media in 2B@fter leading HowStuffWorks.com since 2006. didiion, Mr. Cascone continues to serve as
General Manager of HowStuffWorks.com. In thesesphe is responsible for the day-to-day operatdtise company and is involved in shaping the
company strategy. Prior to joining HowStuffWorlat, Mr. Cascone was an officer at Homestar Ruraregnline publishing company and original
animation series, where he ran operations, busamsdopment, and marketing. He previously founaled was president of an online technology
company, and worked in corporate finance in tharitetogy and business services group at the invedtbenk Robinson-Humphrey. Mr. Cascone
received a BA in English from Georgetown Universityd an MBA in Strategy and Finance from Emory @nsity. Among other experience,
qualifications, attributes and skills, Mr. Cascanekperience in the online technology industry ciodb with his management skills led to the
conclusion of our Nominating and Governance Coneeitind of our full Board that he should serve disextor of our Company in light of our
business and structure.

Arthur F. Kingsbury , age 61, has served as a member of HSWI's Bodbiteftors since 2007. He is currently a privateestor. Mr.
Kingsbury has over 35 years of business and fimdesiperience in the media and communications sectdis experience includes financial, senior
executive and director positions at companies eedjagnewspaper publishing, radio broadcastingliete publishing, internet research, cable
television and cellular telephone communicatioBpecific positions included President and COO olWNSA, Inc., Vice Chairman and COO of BPI
Communications, Inc., and CFO of Affiliated Pubtioas, Inc. Mr. Kingsbury has served as a direotothe boards of three other publicly traded
companies, NetRatings (NASDAQ), Affiliated Publiiceis (NYSE-listed publisher of the Boston Globejd &cCaw Cellular (NASDAQ), and
currently serves on the boards of Dolan Media (NY&kd Solera Holdings (NYSE). Mr. Kingsbury holdiBSBA in Business Administration from
Babson College. Among other experience, qualificet attributes and skills, Mr. Kingsbury’s exgarte in corporate finance and strategic
transactions, as well as his serving on boardsrettbrs and holding senior leadership positionthwublicly traded companies in the communications
and publishing industries, led to the conclusiomwf Nominating and Governance Committee and ofwliBoard that he should serve as a directc
our Company in light of our business and structure.

Gregory M. Svayne, age 51, has served as a member of HSWI's Boadrettors since December 2009. Mr. Swayne has B3V
International’s Chairman of the Board since Decem@®®9 and Chief Executive Officer since Septenft¥)9. Previously, he was our President and
Chief Operating Officer since October 2007. Ptjoining HSW International in 2006, Mr. Swayné ldowStuffWorks, Inc., which has




since been acquired by Discovery Communication®rasident and Chief Operating Officer and was mbe¥ of the management teams of The
Convex Group and N2 Broadband. Mr. Swayne wasth®under and President of publicly-listed A.D.A,Nhc. and its predecessor Medical Legal
lllustrations, Inc. A.D.A.M. provides health infoation services and benefit management soluticasigih its online offerings to healthcare
organizations, employers, benefit brokers, consarard the educational market. Mr. Swayne holdachBlor of Arts from the University of South
Carolina and a Master of Science in Medical lllasen from the Medical College of Georgia. Amonber experience, qualifications, attributes and
skills, as our Chief Executive Officer since Sepbem2009 and our President and Chief Operating@ffirom 2007 to 2009, Mr. Swayne’s unique
experience and perspective on our business ldtetodnclusion of our Nominating and Corporate Goarce Committee and of our full Board that he
should serve as a director of our Company in laffdgur business and structure.

Kai-Shing Tao , age 33, has served as a member of HSWI's Bodbitedtors since 2007. He is also Chairman an&fdhivestment Officer
of Pacific Star Capital, a private investment gro®pior to founding Pacific Star Capital, Mr. T&as a Partner at FALA Capital Group, a single
family investment office, where he headed the dltiqaid investments outside the operating compsiniglr. Tao is also a member of the Real Estate
Roundtable and US-China and US-Taiwan Business @louxr. Tao graduated from the New York UniveysBtern School of Business. Among
other experience, qualifications, attributes aridssiMr. Tao’s knowledge and experience in thedstment industry and Asian markégd to the
conclusion of our Nominating and Governance Coneeitind of our full Board that he should serve disextor of our Company in light of our
business and structure.

Directors Not Standing For Re-Election

Jeffrey T. Arnold , age 40, has served as a member of HSWI's Boalddre€tors since 2006. Mr. Arnold served as thespfent and chief
executive officer of HSWI until October 2, 2007.r.Mrnold is presently the Chairman and Chief Atebi of Sharecare, an interactive healthcare
platform organizing and answering the questionseafith, and an entity of which HSWI owns an apprately 18% equity interest. He also currently
serves as Chairman Emeritus for HowStuffWorks.camsite which, under his direction, grew to onehef largest content destinations on the Web and
which he sold for $250 million to Discovery Commeations in 2007, where he is currently the ChieGtdbal Digital Strategy. Mr. Arnold also
currently serves on the Board of Directors for HezenGlobal Services, Inc., and as the Chairmdrodbes Travel Guide, formerly Mobil Travel
Guide, a leading publisher of travel ratings andews for over 50 years. Prior to these posts,Adnold was founder, Chairman and CEO of Convex
Group, Inc., an Atlanta-based new media enterpHsewas also founder of the leading online heattncampany in 1998, WebMD Corporation,
which he grew to $1 billion in revenue in 2000. Mrnold also founded and served as CEO for Quéliggnostic Services (QDS), a cardiac
arrhythmia monitoring company, which he sold to MaHealthcare in 1998.

Boland T. Jones, age 50, has served as a member of HSWI's Bodbiteftors since 2007. He is also Chairman anéTHExkecutive Officer
of Premiere Global Services, Inc. Prior to fourgdRremiere Global Services, Inc. in 1991, Mr. Jewsed as Chairman, Chief Executive Officer and
President of American Network Exchange, a divegdifransmission provider specializing in niche re&sk Mr. Jones has received numerous awards
during his career, including being named Ernst &i@ Entrepreneur of the Year Southeast Region.JMres is also actively involved in a number of
community programs in education, cancer researdthtanarts. Mr. Jones graduated with a degremamée from Miami University in Ohio, where
remains active as a guest lecturer and teachke diniiversity's Entrepreneurship Resource Center.

Required Vote
The six nominees receiving the highest number firhaditive votes of the common stock present orespnted and entitled to be voted for

them shall be elected as directors. Abstention®tas withheld from any director are counted forgoses of determining the presence or absence of
quorum for the transaction of business, but thesetre legal effect on the election under Delawave |




CORPORATE GOVERNANCE MATTERS
Director Independence

Our Board of Directors is currently composed oheidirectors, five of whom our Board has determitetle independent within the meaning
of the Nasdaqg Marketplace Rules. These five dirscire Messrs. Booth, Botts, Jones, KingsburyTaad As part of such determination of
independence, our Board has affirmatively deterchih@t none of these directors have any relatignaith HSWI that would interfere with the
exercise of independent judgment in carrying oairttesponsibilities as directors.

Board Leadership Structure and Risk Oversight Role

Our Board of Directors is led by our Chairman, Kregory M. Swayne, who is also the Chief Execu@fficer of the Company. The Board
believes that having our CEO serve as ChairmaheoBbard is suitable for the Company at its prestage of development. Mr. Swayne possesses
detailed and in-depth knowledge of the issues, dppities and challenges facing the Company anblissness and is well positioned to develop
agendas that ensure the Board’s time and atteat®focused on the most critical matters. Furtloeemthe Board believes having our CEO serve as
Chairman of the Board strengthens the ability ef@EO to develop and implement strategic initistisad respond efficiently to various situations.

The Board is aware of potential conflicts that ntigtise when an insider chairs the Board, but betehese potential conflicts are offset by
the fact that independent directors comprise a ritgjof the Board and all of each of the Board'srenittees. Additionally, the Board believes Mr.
Swayne’s combined role enables decisive leadegstidpensures clear accountability.

As part of its oversight function, the Board arsldbmmittees regularly undertake reviews of thaiiant risks in respect of our
business. These reviews are supplemented as agcegsoutside professional advisers with expeitighe substantive areas of our business. The
committees facilitate deeper analysis of varioustensand promote regular monitoring of our adigtin their advisory role to the
Board. Specifically, the Audit Committee oversties Company'’s risk policies and processes relatraur financial statements and financial
reporting, as well as liquidity risks, market risksd the policies and procedures for monitoring) mitigating these risks. The Audit Committee also
reviews, monitors and decides upon related paatystictions. Similarly, the Compensation Committezrsees risks related to the Company’s
compensation policies.

At present, the Board believes that its currenicstire effectively maintains independent oversagftithanagement and that having a lead
independent director is unnecessary. The BoardHeaability to quickly adjust its leadership stwe should business or managerial conditions
change.

Board Meetings and Committees

Our Board of Directors has an Audit Committee, anpensation Committee and a Nominating and Govem@&uenmittee. The Nasdaq
Marketplace Rules and SEC rules and regulationsinethat each such committee be composed entiféehdependent directors. Each of the Audit,
Compensation, and Nominating & Governance Comnstieeurrently composed entirely of independereators.

The Audit Committee’s purpose is to overseegin@ifications, performance and independence of HS\Wdependent auditors, the integ
of its financial statements and disclosures, thiéopmance of its internal audit function and int&roontrols, and compliance with legal and reguiato
requirements. The Audit Committee currently cossig Theodore P. Botts (Chairman), Scott Booth léadShing Tao. The Board has determined
that Mr. Botts qualifies as an “audit committeeaficial expert” as defined in Regulation S-K pronatégl by the SEC.




The Compensation Committee is responsible for tisgithe Board of Directors in monitoring perforncarand evaluating compensation of
HSW!I's executive officers, and producing an anmeabrt on executive compensation for inclusiorhie HSWI proxy statement. The Compensation
Committee currently consists of Scott Booth (Chainy Arthur Kingsbury and Kai-Shing Tao.

The Nominating and Governance Committee is resptsfr recommending to the Board of Directors widlials qualified to serve as
directors of HSWI and on committees of the Boart| advising and overseeing the Board with resgeBiiard composition, committees and
procedures. The Committee is also responsiblddueloping and recommending to the Board of Dimsctéoset of corporate governance principles,
and resolving conflicts pursuant to the Amended Restated Consulting Agreement with Jeffrey Arnolthe Nominating and Governance Commi
currently consists of Arthur Kingsbury (Chairmafheodore P. Botts and Boland T. Jones.

The charters for our Board committees, which haaenbadopted by the Board, contain detailed desmmgpof the committees’ duties and
responsibilities and are available under@oeporate Governance section on our website atww.hswinternational.com .

In addition to the meetings held by the above-sfeed committees, the independent non-employee erembthe Board of Directors
regularly meet in executive session without anycekige officers present, to evaluate the perfornreasfomanagement and other appropriate matters.

Our Board of Directors also formed a special-puepBpecial Committee, consisting of independencitire Theodore Botts, Arthur
Kingsbury, and Kai-Shing Tao, to evaluate and negothe terms of the Sharecare transactions calbaftthe Board. The Special Committee was
formed on May 18, 2009, and concluded its servit®otober 30, 2009, upon the Company’s entrancetie Sharecare transactions. During its
existence the Special Committee held numerousiisgpeand telephonic meetings to analyze the prap8bkarecare transactions.

Information Regarding Meetings

During 2009, the Board of Directors held seven ingstand acted by written consent two times. Thmfensation Committee held five
meetings and acted by written consent one timeAtidit Committee held six meetings and did notlactvritten consent; and the Nominating and
Governance Committee held three meetings and didatdy written consent. No director other than Bbnes and Mr. Tao attended fewer than 75%
of the aggregate of all meetings held in 2009 efBloard of Directors and the standing committeeb®Board on which he served. Itis our policy to
strongly encourage all directors to attend the ahmeetings of stockholders.

Selection of Nominees for the Board of Directors

The Nominating and Governance Committee of our B@@Directors has the responsibility for estabihigithe criteria for recommending
which directors should stand for re-election to Board and the selection of new directors to serveur Board. Although the committee has not
formulated any specific minimum qualifications ftirector candidates, it has determined that desiretiaracteristics include strength of character,
mature judgment, career specialization, relevasitrieal skills, diversity and independence.

In addition, the Committee is responsible for elstaing the procedures for our stockholders to nateé candidates to the Board of
Directors. For stockholder nominations to be priyperought before an annual meeting by a stockémlthe stockholder must have given proper and
timely notice thereof in accordance with our byla® be timely for an annual meeting, a stockhidédeotice must be delivered to our Corporate
Secretary at our principal executive offices ngtsléhan 60 or more than 90 days prior to the dinsiiversary of the date on which we mailed our prox
materials for the preceding year's annual meetirgfackholders; provided, however, that if the daftéthe annual meeting is advanced more than 30
days or delayed by more than 60 days from suchaiversary date, notice by the stockholder to frely must be determined not earlier than 90 days
prior to such annual meeting and not later tharctbse of business on the




later of 60 days prior to such annual meeting oddys following the day on which public announcetdrihe date of such meeting is first made. The
Nominating and Governance Committee will evaluat®minee recommended by a stockholder in the saammen in which the committee evalua
nominees recommended by other persons.

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct andsBtiat is designed to promote high standardsha¢adtconduct by our directors and
employees. The Code requires that our directatseanployees avoid conflicts of interest, complyhwatl laws and other legal requirements, conduct
business in an honest and ethical manner, andvageeact with integrity and in HSWI's best intereftincludes a code of ethics for our chief
executive officer, chief financial officer, chie€@unting officer or controller, and persons perfiog similar functions.

As a mechanism to encourage compliance with the@b@8usiness Conduct and the Code of Ethics, we katablished procedures to
receive, retain, and address complaints receivgarding accounting or auditing matters. Theseegmtares ensure that individuals may submit
concerns regarding questionable accounting oriagdihatters in a confidential and anonymous manner.

In addition, the Board of Directors routinely rewgits own performance to ensure that the Boaadtig in the best interests of HSWI anc
stockholders.

Our Code of Business Conduct and Ethics is avail&dil review under th€orporate Governance section on our website at
www.hswinter national .com .

Communications with the Board of Directors

To communicate with the Board of Directors, anyividual director or any group or committee of dies, correspondence should be
addressed to the Board of Directors or any sucivishabl director or group or committee of directdmgs either name or title. If by mail, such
correspondence should be sent to:

Corporate Secretary

HSW International, Inc.

3280 Peachtree Road, Suite 600
Atlanta, Georgia 30305

All communications will be opened by the Corpor8ezretary for the sole purpose of determining wérettie contents represent a message to
HSW International's Board of Directors. The CogierSecretary will forward copies of all correspamck that, in the opinion of the Corporate
Secretary, deals with the functions of the Boar®ioéctors or its committees or that he or she wifs® determines requires the attention of any
member, group or committee of the Board of Dirextor

The Corporate Secretary will not forward or resptmpink mail, job inquiries, business solicitatpicomplaints by users or customers with
respect to ordinary course of business customeiceemffensive or otherwise inappropriate matstial




PROPOSAL TWO
APPROVAL OF THE 2010 EQUITY INCENTIVE PLAN

We are asking our stockholders to approve the 201Bquity Incentive Plan.

The Company grants long-term incentives in the fofratock options, restricted shares, performahegees, performance units and stock
appreciation rights (“SARs”) to employees, officedzectors and consultants of the Company unde€@96 Equity Incentive Plan to incentivize them
to achieve and maintain superior performance leeeld retain their services to the Company. Howeeof the Record Date, nearly all of the shares
available for issuance under the 2006 Equity Irigerlan had been issued or were subject to outstgrequity awards. The Board believes that the
allocation of new shares is necessary in lightefgotential continued growth in the Company’s efiens. For this and other related reasons, the
Board determined that it is in the best interefth® Company and its stockholders to adopt a rieeksncentive plan. The Board consulted with
Towers Watson, a global professional compensatimiswting firm, in assessing the terms of the n@aksincentive plan to ensure that such terms are
in the best interests of the Company’s stockholders

On April 29, 2010, the Board adopted the 2010 Bguitentive Plan (the “Plan'dnd directed that the Plan be submitted to stocldrsIfor thei
approval at the annual meeting. The Plan will fiecéve upon approval by stockholders at the ahmeeting. The purpose of the Plan is to attract
and retain the best available personnel for postif substantial responsibility, to provide addil incentives to directors, employees and coastst
of the Company and to promote the success of tmep@ny’s business and the stockholders’ interéBe Plan seeks to achieve these purposes by
providing for awards to participants in the formrestricted stock or stock bonus awards, opticagkspurchase rights and/or SARs. The Company
believes it is important to have flexibility to grtavarious types of equity awards to its employsethat it can react appropriately to the changing
environment. The following summary of the Plaislified in its entirety by reference to the figkt of the Plan, a copy of which is attached as

Appendix Ahereto.

General

The Plan will be administered by the Board of Dioes of the Company or a committee consisting téators or other persons appointed by the
Board (the “Committee”). All references to the Guitiee mean the Board if no Committee has beeniafgab The decisions, determinations and
interpretations of the administrator of the Plafi & final and binding on all holders of awardsguant to the Plan. No member of the Board or the
Committee shall be liable for any action or deteration made in good faith with respect to the Rlaany award granted under it.

The Committee has the sole discretion to determuhe: is entitled to receive awards under the Rfaetypes of awards; the times when awards
will be granted; the number of shares of commonkssubject to any award granted by the Committeenumber of awards; the purchase price or
exercise price, if any; the form of consideratiorbe paid to the Company for exercise of optiongurchase of shares; the period(s) during which suc
awards shall be exercisable; the restrictions apble to awards; the form of each award agreementthe fair market value of an award or the
common stock underlying an award. The Plan previtlat option awards shall have an exercise ptiteaat equal to the fair market value of the
award as of the date of grant, and that the alfity grantee to exercise an option award shallneniater than one year following the grantee’s
termination of employment, or other service, whie Company.

The Committee will have the authority to accelerasting on any award or to waive any forfeiturgnietions, or to waive any other limitation
or restriction with respect to an award; to redieeexercise price of any award if the fair maskatie of the common stock covered by the award has
declined since the date the award was grantedjdedihat shareholder approval has been obtainadptlify or amend each award, including the
discretionary authority to extend the post-ternmioraexercisability period of an award, up to a maxin of one year from the end of the recipient’s
service to the Company; and to make all other deteations necessary or advisable for the administraf the Plan.




To the extent awards under the Plan are to befgpghlis performance-based compensation under &etdi?(m) of the Internal Revenue Code
(the “Code”), the Plan must be administered byrarodtee consisting of two or more “outside direstaais determined under Section 162(m) of the
Code. Subiject to the provisions of the Plan arwpixto the extent prohibited by law, the Committesy delegate to one or more individuals, typic
the Company’s Corporate Secretary, the day-to-dayiristration of the Plan and any of the functiassigned to it in the Plan.

Eligibility

Awards granted under the Plan may be made onlyréotdrs, employees, or consultants of the Compdimgsently, the Company estimates
approximately 100 people are currently eligibletegear to receive awards under the Plan.

Stock Subject to the Plan

Subject to adjustment for changes in capitalizatibe total number of shares being requested dnjéctuo all awards under the Plan is 275,
which represents approximately five percent of@oenpany’s shares outstandingVe anticipate this will cover the Company’s longrencentive
needs for shares subject to awards for approxim#tete to four years. Up to 100,000 of theseeshadn aggregate, may be issued in any three-year
period to a single recipient pursuant to stockayj SARs, and other equity awards intended tqbedrmance-based compensation” within the
meaning of Section 162(m) of the Code.

The Board consulted with Towers Watson, a globalgssional compensation consulting firm, in detaing the terms of the Plan so as to
ensure that such terms are in the best interested@ompany’s stockholders. The Board considersiajority of the existing approximately 800,000
stock option awards under the 2006 Equity Incerfiilan unlikely to have any dilutive effect, as thetercise price is significantly higher than the
present $2.39, as of April 30, 2010, per-sharespoicthe Companyg common stock. Approximately 75% of the stockanst awards granted under
2006 Equity Incentive Plan have an exercise priosf$36.80 to $71.00. The Board recognizes tleaptbposed total number of shares subject to
awards under the Plan and the 2006 Equity Incetige represents a higher-than-average percentafaes outstanding — approximately twenty
percent — than the Board believes to be typic#fhiéncurrent environment. The Board believes thislmer to be appropriate given the need to
incentivize current employees, and the high le¥¢he respective exercise prices of outstandingpoptin relationship to the current market priceie
Company’s common stock. As an alternative to pinégposal as a way to increase the number of slaaegkable for awards, the Board considered
repricing outstanding stock option awards under2®@6 Equity Incentive Plan or the Company’s pusitg of the same, and determined in both cases
that such was not then in the best interests o€tirapany’s stockholders.

Types of Awards

The Plan allows HSW International to grant thedeling types awards: stock options, SARs, restristedk or bonus awards, and opportunities
for direct purchases of common stock. The vartgpss of awards are referred to collectively a®t&tRights.”

Stock Options
The Committee may grant stock options qualifyingnegntive stock options (“ISOs”) under the Codd ann-qualified stock options
(“NSOs"). The Committee determines the exercisegpof such options. However, no options may l@atad at an exercise price that is less than the

fair market value of one share on the grant date@bption. The Committee also determines the timtimes at which options may be exercised
(within 10 years from the grant date) and the mettwp which the exercise price of an option may &iel mnd the form of payment.
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Each option will be either fully exercisable on thete of grant or will become exercisable thereaftsuch installments as the Committee may
specify. Once an installment becomes exercisébigll remain exercisable until expiration or teimation of the option, unless otherwise specifigd b
the Committee. Each option or installment may}er@sed at any time or from time to time, in whoten part, for up to the total number of shares
with respect to which it is then exercisable. Tuwnmittee has the right to accelerate the date@fcése of any installment of any option, but the
Committee may not accelerate the exercise datayinstallment of an ISO granted to any employethevit prior written consent of the employee if
such acceleration would violate the annual vedtimgation contained in Section 422 of the Code.

Options will lapse 10 years from the grant datenfimst grantees, and five years from the grantfdattSOs granted to an employee owning
stock possessing more than 10% of the total cordbinéng power of all classes of stock of the Compalf the grantee ceases to be employed by the
Company, the grantee will have the continued riglexercise any option held by him until the eartitthe termination date as specified in the aptio
or for a period of from 90 days to one year from date of termination of employment, based ondhmg of the option when granted. If the grantee
exercises any I1SO after the date that is three Insdiotlowing the date of termination of employmethe 1SO will automatically be converted into an
NSO subiject to the terms of the PI

To the extent the aggregate fair market value (deteed at the time an ISO is granted) of commonksfor which ISOs granted to any
employee are exercisable for the first time by seiwiployee during any calendar year exceeds $10000GQich higher value as permitted under Code
Section 422 at the time of determination, suchaotiwill be treated as NSOs. Additionally, in tiase of an ISO to be granted to an employee ov
stock possessing more than 10% of the total cordbinéng power of all classes of stock of the Compdhe price per share specified in the
agreement relating to the ISO may not be less 1886 of the fair market value per share of comnionkson the date of the grant.

The Committee, with the consent of the optioneey take such actions as may be necessary to camvenptionee’s 1ISOs that have not been
exercised on the date of conversion into NSOs watiare prior to the expiration of such ISOs. Thas#&ons may include accelerating the
exercisability, extending the exercise period olu@ng the exercise price of the appropriate ilmsihts of the optionee’s options.

Restricted Stock

A restricted stock award gives the participantright to receive a specified number of shares &sroéned by the Committee. The Committee
establishes restrictions on transferability, thesideration for such awards and the type of vesting

Stock Appreciation Rights

A SAR gives the participant the right to sharehie appreciation in value of one share. The Comamitietermines the conditions and
restrictions relating to SARs. No SAR may be eisatale after the expiration of 10 years from thiedd its grant or such shorter period specified in
the SAR agreement. Each SAR will be denominateshares of common stock equivalents. The strilkeepf each SAR may not be less than 100%
of the fair market value of the common stock eqleints subject to the SAR on the date of grant. dpeciation distribution payable on the exercise
of a SAR will be not greater than an amount equ#hé excess of (A) the aggregate fair market védaethe date of the exercise of the SAR) of a
number of shares of common stock equal to the nupiftghares of common stock equivalents in whighgarticipant is vested under such SAR, and
with respect to which the participant is exercising SAR on such date, over (B) the strike pri€he appreciation distribution in respect of a SARy
be paid in common stock, in cash, in any combimatibthe two or in any other form of consideratamndetermined by the Committee. In the event
that a participant’s continuous service terminétdiser than For Cause), the participant may exeitis SAR (to the extent entitled to do so as ef th
termination of continuous service) within the tiperiod ending three months following terminatiorpafticipants continuous service or the expirat
of the term of the SAR as set forth in the SAR agrent.
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Surrender of Stock Rights for Cash or Stock

The Committee may accept, in its sole discretiba,qurrender by an optionee or grantee of a Stagit ranted to him under the Plan and
authorize payments in consideration therefor anuarhequal to the difference between the purchase payable for the shares of common stock
under the instrument granting the option and tivenfarket value of the shares subject to the SRigkt. Such payment may be made in shares of
common stock valued at fair market value on the déasuch surrender, in cash, or partly in shafesmmon stock and partly in cash.

Adjustment to Capitalization

In the event of any change in the outstanding Shayaeason of a recapitalization, reorganizattock split, reverse stock split, stock
dividend, or other corporate change, the numbshafes of common stock deliverable upon the exedfigutstanding Stock Rights will be increased
or decreased, and appropriate adjustments will denm the purchase price per share to reflect sogiorate change. Additionally, the aggregate
number of shares available under the Plan and &uioj@ach outstanding award shall be adjustedogpiptely by the Committee.

In the event of a spin-off from the Company or othen-cash dividend on the outstanding shares miton stock, the Company will make
appropriate equitable adjustments to the exergise pf all outstanding options and SARs, and ®ribmber of shares underlying such awards. In the
event of the proposed dissolution or liquidatioriref Company, each Stock Right will terminate imratady prior to the consummation of such action
or at such other time and subject to such otheditions as determined by the Committee.

Change in Control Provisions

The Plan contains a “double triggered” change imtrad provision whereby Plan participants who argkyees or officers of, or consultants
to, the Company only receive benefits when eitheirtemployment or service terminates due to ttischarge without cause or resignation with good
reason in connection with a change in control,tdh@ discretion of the Committelé the Company is consolidated with or acquiredabpther entity i
a merger, sale of all or substantially all of then@pbany’s assets or otherwise, and the Committ@esoccessor board of directors does not make
appropriate provisions for the continuation of &t&ights by either assumption or substitution, asletherwise provided by the Committee in its sole
discretion, the Stock rights will become vested atly and immediately exercisable and all forfeguestrictions will be waived, and all Stock Right
not exercised at the time of the closing of theugitjon will terminate.

Forfeiture Provisions

A participant’s rights, payments and benefits wéhpect to an award shall be subject to terminatfon the occurrence of specified events
such as termination of employment for cause, atimh of company policies, fraud or a breach obaagompetition or confidentiality restrictive
covenant.
Share-Counting Rules

The Plan provides that the underlying shares eletteny award granted under the Plan that teresna&ixpires, or lapses will again be

available for a grant under such plan. Howevex Rfan does not permit shares tendered to payx#reise price of an option, or tendered or withheld
to satisfy a tax withholding obligation arisingdonnection with an award, to become available fangor sale under the Plan.
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Transferability

According to the Plan, no ISO may be assignabletloerwise transferable by the optionee except blyowby the laws of descent and
distribution. Any vested NSO or right to purchasenmon stock may be transferable by the grantégetgrantee’s family members by will or by the
laws of descent and distribution.

Amendment Modification and Termination

The Board may at any time terminate, amend or matlég Plan. However, the Plan mandates that nditieeBoard nor the Committee may
take the following without the approval of the dtholders: the total number of shares that mayseedd under the Plan may not be increased (except
by adjustment for capitalization changes); the ions regarding eligibility for grants of ISOs magt be modified; the provisions regarding the
exercise price at which shares may be offered jpmtsio options may not be modified (except for atifients for capitalization changes); the expir:
date of the Plan may not be extended; and the Caynpay not amend an option or SAR awarded undePle to reduce its price per share, cancel
and regrant new options or SARs with lower pricesghare than the original prices per share ofémeelled options or SARs, or cancel any optiol
SARs in exchange for cash or the grant replacem&atds having the effect of repricing without apidoy the Company’s stockholders.

Except as described above, the Board or stockloiday not adversely alter or impair the rights gfantee, without his consent, under any
Stock Right previously granted.

Tax Withholding

HSW International may withhold or require a papamt to remit to the Company an amount sufficiergatisfy all withholding tax
requirements on any award under the Plan.

U.S. Income Tax Status

The U.S. federal income tax consequences to thep@oynand participants under the Plan are compldxsahject to change. The following
discussion is a summary overview of the generaisrapplicable to certain awards granted under ltretB a participant who performs services within
the United States or is a United States citizeresident. The tax consequences may be affectedriyus income tax treaties.

Participants under the Plan should consult their ovtax advisors since a taxpay's particular situation may be such that some vatiian of the
rules described below will apply.

Incentive Stock Options. A participant will not recognize any ordinary ame (and the Company will not be permitted to claimy deduction)
upon the grant or timely exercise of an ISO. # 8hares acquired upon the exercise of an 1ISOeddlebly a participant for at least two years from th
date of the grant of such option and for at least year after exercise, any resulting gain is taypdn disposition of the shares, at long-termtehpi
gains rates, and the Company will not be entittedrty income tax deduction in connection with eithe exercise of the ISO or the sale of the shares
by the participant. However, if these holding rieginents are not met, the difference between tiherfarket value of the shares at the time of eserci
and the exercise price is taxed at ordinary ratempensation to the participant, and the Comzmggnerally entitled to a deduction for an
equivalent amount.

Additionally, the amount by which the fair marketive of the underlying shares on the exercise afade ISO exceeds the exercise price could
constitute “alternative minimum taxable income’the participant in the year of exercise.

Non-qualified Options. At the time of exercise of the nayualified option, a participant will recognize andry income for income tax purpo:
in an amount equal to the excess of the fair markkete of the shares
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purchased over the exercise price. The Companyeiierally be entitled to claim a tax deductioswath time and in the same amount that such
participant recognizes ordinary income.

Restricted Stock. Subject to Section 16(m) of the Code, a partitipeho is awarded shares of restricted stock ialikxon the shares received
when the restricted stock is substantially vedteat, is, when the stock is either not subject solastantial risk of forfeiture, or is transferatiea third
party free of such risk. The amount of income geiped is equal to the excess of the fair markktevaf the shares at the time of vesting over the
amount, if any, paid for such shares. The Compeayld generally be entitled to claim a deductionaddo the amount of income recognized.

A person who is awarded restricted stock may étectcognize income at the time that the restristedk is awarded rather than at the later
when the stock is substantially vested.

Stock Appreciation Rights. Generally, the recipient of a SAR will not recaognany taxable income at the time the SAR is g@drand no
deduction is available to the Company at such tilhen a SAR is exercised, ordinary income is zedliby the participant in the amount of cash
and/or fair market value of the shares receivedumh participant and the Company will generallyehgtled to a deduction of equal value.

Section 409A. Section 409A of the Code generally establishesriiat must be followed with respect to coverecddeti compensation
arrangements in order to avoid the imposition oédditional 20% tax (plus interest) on the seryiogvider who is entitled to receive the deferred
compensation. Certain awards that may be grantddrihe Plan may constitute “deferred compensatidhin the meaning of and subject to
Section 409A of the Code. In any case, a partitiphall be solely responsible and liable for thisgaction of all taxes and penalties that may be
imposed on such participant or for such particifgaamtcount in connection with an award (includimy ¢axes and penalties under Section 409A of the
Code), and neither the Company nor any of itsiafék shall have any obligation to indemnify oresthise hold such participant harmless from any or
all of such taxes or penalties.

IRS Circular 230 Notice To ensure compliance with requirements impogethé Internal Revenue Service, participants arebhenotified
that any discussion of tax matters set forth ia fitbxy statement was written in connection with diescription of awards made under the Pan, an
not intended or written to be used, and cannotseel Lby any taxpayer for the purpose of avoidingtar related penalties under federal law. Each
Plan participant should seek advice based on Higioparticular circumstances from an independenativisor.

No Shareholders Rights

No award gives the participant any of the righta ghareholder unless and until shares are indsetd to such person in connection with such
award.
Effective Date

The Plan will be effective as of the date it is @med by the stockholders. It will terminate on fl@#h anniversary of that date, unless earlier
terminated in accordance with its provisions.

Other Information

On April 30, 2010, the closing price of our shamegeported by the NASDAQ Global Market was $2.80ghare.
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Equity Compensation Plan Information

The following table provides information as of Dextger 31, 2009, on our equity compensation plansently in effect.

@) (b) (c)
Number of Securities
Remaining Available for

Number of Securities Future Issuance Under
to be Issued Upon Weighted Average Equity
Exercise of Exercise Price of Compensation Plans
Outstanding Options, Outstanding Options, (Excluding Securities
Plan Category Warrants and Rights Warrants and Rights Related in Column (a))
Equity compensation plans approved by
security holder: 837,65¢ $ 55.5¢ 38
Equity compensation plans not approvec
security holder: 03 N/A 0
Total 837,65¢ $ 55.5¢ 38

Required Vote; Recommendation of the Board of Diretors
The affirmative vote of a majority of the outstamglishares of stock of HSWI is necessary to appttugeproposal.

The Board of Directors unanimously recommends thastockholders vote “FOR” approval of the 2010 Equitylncentive Plan.
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PROPOSAL THREE
RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of our Board of Directors hatested PricewaterhouseCoopers LLP, our independgigtered public accounting firm,
to audit our consolidated financial statementdtieryear ending December 31, 2010, and recomméatistbckholders vote for ratification of such
appointment. Notwithstanding the selection, thelin@ommittee, in its discretion, may appoint deliént independent registered public accounting
firm at any time if it believes that doing so woudd in our best interests and the best interesisio$tockholders. In the event of a negative wote
ratification, the Audit Committee will reconsiddt might not change, its selection.

PricewaterhouseCoopers LLP became our indepeneégistered public accounting firm in June 2009. ri@sentatives of
PricewaterhouseCoopers LLP are expected to bergrasthe meeting with the opportunity to makeaeshent if they desire to do so and are expectec
to be available to respond to appropriate questions

Vote Required

Approval of the ratification of the appointmentRrficewaterhouseCoopers LLP as our independenteegispublic accounting firm requires
the affirmative vote of the holders of at least@arity of the outstanding shares of our commoglstmntitled to vote and be present or represertted a
the meeting.

In accordance with Delaware law, abstentions vélcbunted for purposes of determining both wheghgmorum is present at the meeting and
the total number of shares represented and votirtgis proposal. While broker non-votes will beunted for purposes of determining the presence or
absence of a quorum, broker non-votes will notdented for purposes of determining the number afeshrepresented and voting with respect to the
particular proposal on which the broker has expyesst voted and, accordingly, will not affect tapproval of this proposal.

The Board of Directors unanimously recommends thastockholders vote “FOR” the ratification of the appointment of
PricewaterhouseCoopers LLP as our independent regered public accounting firm.
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EXECUTIVE OFFICERS & KEY EMPLOYEES

The following table sets certain information abeath of our executive officers and key employeasf d@gpril 30, 2010.

Name Age Position

Gregory M. Swayni 51 Chief Executive Officer and Chairman of the Boafd@oectors
Shawn G. Mereditl 40 Chief Financial Office

Eric J. Orme 35 Chief Technology Office

Bradley T. Zimmel 31 Executive Vice President and General Cou

Gregory M. Swayneis our Chief Executive Officer and Chairman of Beard of Directors. Previously, he was our Prasiéed Chief Operating
Officer since October 2007. Prior to joining HSWdrnational in 2006, Mr. Swayne was the PresidadtChief Operating Officer of
HowStuffWorks, Inc., which has since been acquibgdiscovery Communications, and was a memberefrianagement teams of The Convex
Group and N2 Broadband. Mr. Swayne was the codeuand President of publicly-listed A.D.A.M., Irand its predecessor Medical Legal
lllustrations, Inc. A.D.A.M. provides health infoation services and benefit management solutiaasigi its online offerings to healthcare
organizations, employers, benefit brokers, consaraed the educational market. Mr. Swayne holdachBlor of Arts from the University of South
Carolina and a Master of Science in Medical lllasen from the Medical College of Georgia.

Shawn G. Meredithbecame our Chief Financial Officer on August 120&0Ms. Meredith joined us in May 2008 as Vicedtent of Finance. Prior
to joining HSW International, she was a consultarand Corporate Controller for Network Communicas, Inc., an internet-integrated media
company and the largest national publisher of lpciated and online magazines for the real estateket, from September 2005 to April 2008. Ms.
Meredith also held positions as vice presidengrite and accounting for Medical Doctor Associdtesn October 2004 to August 2005, and as an
audit manager for PricewaterhouseCoopers LLP, foartober 2001 to September 2004. Ms. Meredith gresdlifrom the University of Florida with a
Bachelor of Science in Accounting and a Master of@unting from Florida International University. sMMeredith is a certified public accountant.

Eric J. Orme has been our Chief Technology Officer since Noven2087, was previously Director of IT and Operasi@t PCDI, LLC, since May
2004, and has been involved in information techgwleadership in the web hosting, education teamgland online media markets for the past
fifteen years. His technical background includeskafor both start-ups and larger global corporaidncluding Georgia-Pacific, web.com, and
Ashworth University. Mr. Orme has been centrabiiohestrating the launch of the Company’s webgit€shina and Brazil.

Bradley T. Zimmer @ has been Executive Vice President, General CoamseCorporate Secretary for HSW International sbeeember 2007. He
previously served as General Counsel and Corp8eteetary of The Convex Group, an entertainmeninaedia company, and its subsidiary
HowStuffWorks, Inc. from 2003 through the compah@sgjuisition by Discovery Communications in Decem®007. Prior to The Convex Group,
Mr. Zimmer was responsible for business stratedyaaitheast Interactive Technology Funds, a verdapéal firm focused on information technology
and communications investments. Mr. Zimmer hold8.An Public Policy and Juris Doctor degrees fidoke University. He is a member of the
American Bar Association and North Carolina Staée, Bnd is a member of the boards of directorsontb&s Travel Guide and several other privately
held companies.

(M Mr. Zimmer is not a named Executive Officer for poses of reporting
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SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN BENEFI

CIAL OWNERS

The following table sets forth certain informatiegarding the beneficial ownership of our commamistas of April 30, 2010 for the

following:

« Each person or entity known to own beneficially entiran 5% of the outstanding common st¢

« Each director;

« Each of the executive officers named in the Sumn@ampensation table; and,

« All current executive officers and directors aseugp.

Applicable percentage ownership is based on 5,368,8hares of common stock outstanding as of April28d,0, together with applicable
options for each stockholder. Beneficial ownershigetermined in accordance with the rules ofSE€, based on factors including voting and
investment power with respect to shares. Commmrkstubject to options and warrants currently ezalie, or exercisable within 60 days after April
30, 2010, are deemed outstanding for the purposeraputing the percentage ownership of the perstuirig those options, but are not deemed
outstanding for computing the percentage ownershgny other person. The address of each execofiier and director is c/o HSW International,
Inc., 3280 Peachtree Road, Suite 600, Atlanta, §@®&0305. For information relating to benefi@ainers of greater than 5% of our common stock
who are not insiders, we rely upon the reportslfilg such persons or entities on Schedule 13G. b&heficial ownership table is presented on a post-

reverse stock split basis.

Name of Beneficial Owners

Number of Shares
Beneficially Owned

Percentage o
Ownership

Discovery Communications, Inc(®
One Discovery Plac
Silver Spring, Maryland 2081

Eastern Advisors Capital Group, Ltd. )

c/o Caledonian Fund Services (Cayman) Lim
Caledonian Hous

69 Dr. Roy's Drive

Grand Cayman KY=1102

Cayman Island

Capital Research Global Investors
333 South Hope Stre
Los Angeles, California 9007

2,354,07.

821,54(

368,63t

18

43.8%

15.3%

6.9%




Name of Beneficial Owners

Number of Shares
Beneficially Owned

Percentage of
Ownership

Executive Officers and Current Directors:

Henry N. Adornc®
Jeffrey T. Arnold®
Scott Bootl®)
Theodore P. Bott(®)
Michael Cascon
Boland T. Jone
Arthur F. Kingsbury
Shawn G. Mereditl(")
Eric Orme(®)
Gregory M. Swayn(®)
Kai-Shing Tac

All Executive Officers and Directors as a Group (1People)

* Represents less than 1%

51,31(
2,710,07.
867,59¢
12,827

2,255
2,827
8,769
9,048
35,310
1,969

47.3%
16.2%
*

x—x—x—x—x—x—l

3,701,98

63.3%

@ Includes 2,344,072 shares of our common stock 8raDD exercisable warrants beneficially owned bywBtuffWorks, Inc.

@ Based on information contained in Schedule 13@4 fwith the SEC on February 16, 2010, by Eastatmisors Capital Group, LLC, Eastern
Advisors Capital, Ltd. and Scott Booth. All threport shared voting and dispositive power overstieres. The address for Eastern Advisors

Capital Group, LLC and Scott Booth is 101 Park Awer8th floor, New York, New York 1017

(3  On September 28, 2009, Mr. Adorno resigned as Eitairman and Principal Executive Officer of HSWelmational. Includes 51,002 shares
of our common stock that may be acquired upon xleecése of options and 308 shares owned by Mr. Ao

@ Includes (i) 2,344,072 shares of our common stoxkX0,000 exercisable warrants beneficially owngtHbwStuffWorks, Inc., over whic

Mr. Arnold could be deemed to have voting and ds#fpee power in his capacity as Chief of Global DagStrategy of HowStuffWorks’ parent

company Discovery Communications, Inc., (ii) 35®&bhares of our common stock that may be acquiped the exercise of options and (iii)

1,000 shares owned directly by Mr. Arna

®) Includes 821,540 shares of our common stock beakyiowned by Eastern Advisors Capital Group, Ltaker which Mr. Booth could k

deemed to have voting and dispositive power irchgacity as Managing Partner of Eastern Advisorgst@laGroup.
® Includes 10,000 shares of our common stock thatlmeagcquired upon the exercise of options and 2582aves owned by Mr. Bott
(M Includes 8,667 shares of our common stock thatlmeagcquired upon the exercise of options and 18&slowned by Ms. Meredit
®)
(©)

Includes 8,946 shares of our common stock thatmesgcquired upon the exercise of options and 18&stowned by Mr. Orm
Includes 35,002 shares of our common stock thatlmagcquired upon the exercise of options and B&ges owned by Mr. Swayr




COMPENSATION MATTERS
Compensation Discussion and Analysis
Introduction

The Compensation Committee of the Board of Directpproves all compensation and awards to theithdils included on the Summary
Compensation Table (the “named executive officergtinually, the Compensation Committee reviewspghgormance and compensation of the chief
executive officer, or CEO, and, following discussawvith the CEO and, where it deems appropriateeraidvisors, establish any modifications to
executives’ compensation levels for the subsequesat For the remaining named executive officis,CEO makes recommendations to the
Compensation Committee for approval.

The Compensation Committee met five times in 2008e Compensation Committee’s charter providesithitl (i) develop, approve, and
report to the Board regarding the Company's ovemtipensation philosophy and strategy, (ii) esshbdiorporate goals and objectives relevant to !
compensation, evaluate the CEO’s performance It b§those goals and objectives, and determineappdove the CEO’s compensation level based
on this evaluation, (iii) review and approve thenp@nsation structure for the other executive offignd review and approve the CEQO’s
recommendations with respect to executive offie@ngensation, (iv) oversee CEO and executive suicceptanning and development, and (v) make
recommendations to the Board with respect to diremdmpensation. In addition to the committee merspin the past the CEO and other officers
from the Company have been asked to attend medtmgstime to time as the committee deems approgpridhe Compensation Committee makes
reports to the full Board of Directors based oraittivities and, for certain activities, such as determination of Board of Directors compensatiba,
Compensation Committee will make recommendatiorthedull Board for approval.

Executive Compensation Philosophy and Objectives

We work to attract and retain proven, talented atiees who we believe will help to put us in thesbgosition for growth and to meet our
Company'’s objectives. We attempt to recruit exieestwith technology, internet, media or other eigrece that we believe is transferable to our
business with the expectation that they will siaegr knowledge to create and develop a successfanization. We strive to provide our named
executive officers with a compensation packageithabmpetitive for a given position in our indysénd geographic region. The purpose of our
executive compensation program is to provide irigestfor our executives to meet or exceed expexctsti We believe our compensation objectives
are achieved through a combination of base salagntive bonus, equity compensation and otherfitsnaVith the exception of equity, or stock-
based compensation, the compensation is paid in cas

Our stock-based compensation provides a meansifa@cutives to obtain a degree of ownership ofGampany in an attempt to align
corporate and individual goals. The issuance aftggompensation is generally not based on perdmer but rather a component of each officer’s
total compensation package. As bonuses are basedtb individual and company-wide performance abjgctives, we offer a market-competitive
base salary for executive positions so as to méiffze volatility we might experience in our equitycing. It is our philosophy that bonuses aré¢o
used to provide an added incentive to meet additiobjectives which exceed ordinary expectatiorésraot as salary itself.

Elements of Compensation

During 2008 and 2009, the compensation packagesufonamed executive officers included three pgatelements: base salary;
performance based (or guaranteed) cash bonuseragiterm equity incentive awards.
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Base SalaryBase salary for our executives is determined basdlie specific level and experience of the exgewtind responsibilities of a
position. Generally, the goal is to achieve argataat is competitive with the salary for simifawsitions in similar industries within our Compasy’
geographic region. Salaries are reviewed duriegatimual review process when an increase, if argetermined. Any increase in salary for the
named executive officers is subject to Compensa&iommittee approval. In addition, base salarieg beadjusted, on occasion at the Compensation
Committee’s discretion, to realign a particulaasglor salaries with current market conditionsioPto his relocation to Atlanta in 2008, we paid.M
Adorno, our principal executive officer until Septieer 2009, an annual salary of $225,000 and agligkpense allowance of $180,000 per year. Upon
his move, we eliminated the living expense alloveaand increased his base salary by $180,000. MpoS8waynes becoming our CEO in Septeml|
2009, we entered into a Letter Agreement with Mvagne with a term of three years. Under that agesg, Mr. Swayne’s initial base salary was
$275,000 per year, increased to $300,000 per yetige January 1, 2010, and will be reviewed aliyubeginning in 2011 by the Board for any
discretionary merit-based increases.

Incentive BonusWe use bonuses to provide an added incentive td adektional objectives that exceed ordinary exgigahs. For 2008, the
target bonuses were based on certain stretch gefkdsting operational and financial key performamadicators of our Company.

On August 12, 2008, our Board of Directors adopted2008 Executive Compensation Plan (the “Plaffhe purpose of the Plan was to
promote the interests of our Company by motivatingkey employees to execute upon and achieveumindss plan and to retain key employees.

The Plan established a bonus pool consisting eigamegate of 3,076 restricted shares of our constamk, 10,000 options to acquire shares
of our common stock, and $100,000, which is to $&duas a tax offset for the equity portion of thenP The shares of restricted stock and shares
issuable under the options granted under the Pilhbenvissued out of the shares available under28@®6 Equity Incentive Plan. Six key employees
participated in the Plan, including our former Vickairman, Henry Adorno, our Chief Financial OfficBhawn Meredith, our Chief Technology
Officer, Eric Orme, our Chief Executive Officer, Gregory Swa, and our Executive Vice President and Genevah€el, Bradley Zimmer

The performance criteria are tied to foreign webdivelopment, activity and revenue during 2008chEcriterion achieved caused 33.4%,
33.3% and 33.3%, respectively, of the bonus powukgi. As only the foreign website developmertecid was met, only 33.4% of the bonus pool
vested and was paid to the key employees.

Long-term Equity Incentive Awards.Granting stock options encourages our executivésciass on our Company’s future success. The
Company issues grants for stock options under @& Equity Incentive Plan adopted April 31, 2008e number of grants recipients receive is
generally based on their particular position wittiia Company. All grants require the approvahef Compensation Committee of our Board. In the
event of a change in control in HSW Internatiomaly unvested options held by each of our namedutixecofficers will fully vest on the date of the
change of control. Under the terms of the Lettgre®ment, Mr. Swayne received options to purchag@00 shares of HSW International’s common
stock. Five thousand of the options vested imnieljiaipon the grant, and the remainder will vebily over a period of three years. All optionst
automatically upon a change of control, as defineitie Letter Agreement.

Payments in Connection with a Change of Control oTermination

In the event of a change in control in HSW Inteioval, any unvested options held by each of Megsierno, Swayne, and Ormand Ms.
Meredith shall fully vest on the date of the chan§eontrol. If a change of control had occurred@ecember 31, 2009, the value of the options that
would have vested was $ 263,601 .

If HSW International terminates Mr. Swayne’s empt@nt without cause (as defined in the Letter Agreiinand Mr. Swayne executes a
release acceptable to HSW International, Mr. Swayilidoe entitled to amounts earned or vested dsofermination date, plus his base salary in
effect as of his termination date and certain ewitig medical benefits for a period of (a) 12 marifthe is terminated prior to October 1, 2010, (b)
nine months if
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he is terminated between October 1, 2010 and Séeted®, 2011, or (c) six months if he is termindtetiveen October 1, 2011 and the end of the
of the employment agreement. If Mr. Swayne hadlieeminated on December 31, 2009, the value ofdwerance payments would have been
$275,000.

Summary Compensation Table

The following table sets forth information concemithe compensation awarded to, earned by, orfpagervices rendered to us and our
subsidiaries in all capacities during the yearsedrndecember 31, 2008, and December 31, 2009, byrowipal executive officer, and our two most
highly compensated executive officers other thanpthincipal executive officer who were serving asauitive officers at the end of the last completed
fiscal year. Information is also included for afdaional individual who served as our PrincipaleEutive Officer during the last completed fiscal
year. The officers listed on the table set fortlolw are referred to collectively in this annuglag as the “named executive officers.”

Option Awards All Other

Name and Principal Salary Bonus @ Compensation Total

Position Year ($) ($) ($) $ $

Gregory M. Swayni

Chairman and Chief Executive

Officer @ 2009 $ 238,78t $ —  $ 151,70 $ — $ 390,48t
2008 $ 225,000 $ 10,02 $ 22,04 % — $ 257,06:

Henry N. Adornc

Vice Chairman and Principal

Executive Officer (2 2009 $ 405,70¢ $ — % — % — $ 405,70¢
2008 $ 405,01 $ 10,02 $ 22,04 % — $ 427,05¢

Shawn G. Meredit|

Chief Financial Officer @ 2009 $ 200,23t $ —  $ 83,25( $ — $ 283,48t
2008 $ 125,93¢ % 334C % 108,59¢ $ — $ 237,87

Eric Orme

Chief Technol ogy Officer 2009 $ 194,66: $ — 3 83,25( $ — $ 277,91
2008 $ 175,000 $ 334C % 7,348 % — $ 185,68t

@M Amounts in this table reflect the total grant digie value for awards granted in 2009 and do nfééceactual compensation realized by
named executive officers. The aggregate grantfdatealue of restricted stock and options awaydsited within the fiscal year was determil
in accordance with Financial Accounting Standardam Accounting Standards Codification Topic 718skwck-based compensation. The
assumptions used in the valuations of the equitgrdsvare explained in Note 11 to our consolidaitgahtial statements in our Annual Report on
Form 10-K for the fiscal year ended December 30920

@ Mr. Adorno resigned as Vice Chairman and Principadcutive Officer on September 28, 2009. At time, Mr. Swayne became our Chief
Executive Officer.

®  Shawn Meredith was appointed Chief Financial Offime August 12, 200¢
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Outstanding Equity Awards at Year-End 2009

The following table provides information about thember and value of unexercised options for theawhexecutive officers as of
December 31, 2009. No named executive officerscésex any stock options during fiscal years 2002098 and no stock appreciation rights have
been granted.

Number of Securities Underlying Option
Unexercised Options Exercise Option
Exercisable Unexercisable Price Expiration
Name (#) (#) $ Date
Henry N. Adornc 25,000 — $65.00 August 23, 201
October 10,
Henry N. Adornc 25,000 — $71.00 2017
Henry N. Adornc 1,002 — $32.50 August 12, 201
Gregory M. Swayni 10,000 = $65.00 August 23, 201
October 10,
Gregory M. Swayni 10,000 — $71.00 2017
Gregory M. Swayn 1,002 — $32.50 August 12, 201
November 5,
Gregory M. Swayni 8,000 33,000 $3.90 2019
Shawn G. Meredit| 833 1,667 $38.00 May 28, 201¢
Shawn G. Mereditl 833 1,667 $32.50 August 12, 201
Shawn G. Meredit| 334 — $32.50 August 12, 201
November 20,
Shawn G. Mereditl 2,500 20,000 $3.85 2019
November 9,
Eric Orme 1,666 834 $70.30 2017
Eric Orme 334 — $32.50 August 12, 201
November 5
Eric Orme 3,613 18,887 $3.90 2019

Compensation of Non-Executive Directors

Our certificate of incorporation and bylaws spegifly grant to our board of directors the authotityfix the compensation of the
directors. For 2009 service, we paid our non-etteewirectors the amounts set forth in the follogitable:

Fees
Earned
or Paid in Cash Stock Option All Other
@ Awards Awards Compensation Total ®
Name® (6] ® ® (6] ®

Jeffrey T. Arnold®) —
Scott Bootr® — — —
Theodore P. Bott $57,764 $7,067 — — $64,831
Michael Cascon®) — — — — —

Bruce L. Campbel®) — — —
Boland T. Jone $42,764 $7,067 — — $49,831

Arthur F. Kingsbury $55,264 $7,067 — — $62,331
Kai-Shing Tac $55,264 $7,067 — — $62,331

(@ Bruce L. Campbell did not stand for reelection @t 2009 Annual Meeting of Shareholders and theesf@ased to be a director as of Decel
17, 2009. Our shareholders elected Messrs. BoatlCascone to the Board on December 17, 2009.
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@ Includes annual retainers for members of the Bo&idirectors, retainers for the chairman of eacthef Audit, Compensation and Nomina
Committees, and retainers for the members of tleei8pCommittee established to review the Sharettansactions.

(3 Bruce L. Campbell, Michael Cascone, and JeffreyAhold received no compensation as directors bec#usy are employed by Discove
which owns approximately 43% of our shares. Mmdld received all of his compensation pursuantisoGonsulting Agreement, descrit
below.

4  Scott Booth was elected to the Board on Decemhe2d9, and was not eligible to receive compensaioa director during 200

On March 25, 2009, our board of directors adoptBiractor Compensation Plan for the year ended Bes 31, 2009, for its independent
directors. The plan provides for the following:

Annual cash retaine $15,00(
Annual restricted stock grant val $35,00(
Total annual compensatit $50,00(

In addition, the chairman of our Compensation andating and Governance Committees each recedaiianal cash compensation of
$2,500 per year, and the chairman of our Audit Cdiemreceives additional compensation of $5,000/par. We also reimburse all directors for
HSWI-related travel expenses in accordance withGampany-wide policy.

The terms for the payment of our independent diredmpensation include the following:

» Cash retainers are paid quarterly in arre

» Restricted stock is granted at the beginning ofytee in an amount then equal to the specified galle determined as the average o
first 15 trading days of the year, resulting inea phare value for our 2009 grant of $3.

» The number of restricted stock shares granted l&@uleded by dividing $35,000 by the volume weightederage trading price of t
Company’s common stock for the first fifteen traglilays of 2009 (the “Per-Share Pricelf)the resulting quotient exceeds 2,000 shi
the value (calculated using the -Share Price) of the shares in excess shall be addad annual cash retain

» Restricted stock vests in full on December 31 ef ykar of grant, contingent upon the recipient ignattended at least 75% of bc
meetings held during the year; otherwise, vestiilgbe prorated based on attendar

On March 10, 2009, our independkrgctors, namely Messrs. Botts, Jones, Kingsbady o, each received 2,000 shares of restrictett
per the director compensation plan described above.

On May 18, 2009, in connection with the formatidntlee Special Committee, our board of directorshartized the cash compensatior
$10,000 for each member of the Special Committagalple in $2,500 monthly installments while the SgeCommittee is constituted and beginr
on June 1, 2009.

Consulting and Employment Agreements
Arnold Consulting Agreement Amendment

On September 22, 2008, we amended the consultieggnt with Mr. Arnold that we originally entergtio on August 23, 2006. The
amendment extended the term of the consulting aggeethrough May 31, 2009, and provided as compiemstor the extended service term a gral
Mr. Arnold of a five-year option to acquire 35,06l@ares of our common stock. We agreed with Mroktthat the options would have a per share
exercise price of $36.80, which represents theemtavhich we had most recently sold shares tostove, and was higher than the market closing price
on the date of grant, September 22, 2008. Thewptrested at the end of the amended term, Mag®B, and the number and exercise price of the
options have
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been adjusted to reflect the Reverse Split.

The consulting agreement permits Mr. Arnold to eyggen non-competitive employment or consulting\atiéis, including specifically
activities for and on behalf of HowStuffWorks. Mxtnold is prohibited from competing with us in derritories during the term of the consulting
agreement and for a period of one year thereaftbe consulting agreement provides that Mr. Arrisldbligated to notify either HowStuffworks or
of any corporate opportunities that may benefiasisvell as HowStuffWorks, and HowStuffwWorks andwit thereafter determine how to act upon
such opportunity.

As compensation for the initial term of his conggtservices, we granted Mr. Arnold a ten-yearapto acquire 300,000 shares of HSW
International's common stock, which grant was naddugust 23, 2006. The consulting agreementlevided that we grant options to acquire an
additional 100,000 shares to one or more indivisliathe eligible grantee group, which includes Bimold. The consulting agreement further
provided that Mr. Arnold shall recommend to us ggasted manner of allocating the additional optiansl we granted 100,000 options based on Mr.
Arnold’s suggestion on August 23, 2006. All of thgtions granted under the initial term of the edtisg agreement have a per share exercise price of
$65.00, the fair market value on the date of grat.of these initial 400,000 options have vesiiedull.

In the event that Mr. Arnold was terminated for &maunder the consulting agreement, any unvestéahsptould have terminated with the
termination of the consulting agreement. Causkefged in the consulting agreement as (i) conerctif, or plea of nolo contendere to, a felony that
results in material damage to our business or atiput, (i) gross misconduct that results in matledliamage to our business or reputation, (iii)odct
dishonesty or fraud in connection with the perfonceof his responsibilities with the intention teath act results in improper and substantial pex
enrichment, (iv) violation or breach of any contred duty that results in substantial monetary harms or any fiduciary duty owed to us. Causdlsha
not exist under (iv) if such act is done by Mr. 8lehin the good faith belief that it would be bengf to us or failure to act is done in the goadt
belief that the act would be materially harmfulis

If a change of control (as defined in our equityeintive plan) of the company occurred during thentef the consulting agreement, any
unvested options would have fully vested as oftide of the change in control. To the extent \wkdtee options shall be irrevocable and may be
exercised by Mr. Arnold’s heirs or estate.

Swayne Employment Agreement

Mr. Swayne’s employment is governed by a Lettere®gnent dated September 28, 20Q8ith a term of three years. Mr. Swayne'’s initial
base salary was $275,000 per year, increased ®BKBDper year effective January 1, 2010, andhveilieviewed annually beginning in 2011 by the
Board for any discretionary merit-based increasedNovember 2009 Mr. Swayne received options teipase 41,000 shares of HSW International’s
common stock, representing the entirety of theomgstiMr. Swayne will receive during the term of @mployment under the Letter Agreement. Five
thousand of the options vested immediately uporgthat, and the remainder will vest ratably oveedod of three years. All options vest
automatically upon a change of control, as defingtie Letter Agreement. The Letter Agreement afsatains non-compete and non-solicitation
covenants. If HSW International terminates Mr. $mgls employment without cause (as defined in tettdr Agreement) and Mr. Swayne executes a
release acceptable to HSW International, Mr. Swayillebe entitled to amounts earned or vested dsofermination date, plus his base salary in
effect as of his termination date and certain ewitig medical benefits for a period of (a) 12 marifthe is terminated prior to October 1, 2010, (b)
nine months if he is terminated between Octob@010 and September 30, 2011, or (c) six months i§tlerminated between October 1, 2011 and the
end of the term of the employment agreement.

Orme Employment Agreement

Mr. Orme’s employment is governed by a Letter Agneat dated October 1, 2009, with a term of thregsrieMr. Orme’s initial base salary
was $225,000 per year and increased to $250,000=perffective
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January 1, 2010, and will be reviewed annuallyabéer by the Board for any discretionary meritdghscreases. In 2009 Mr. Orme received options
to purchase 22,500 shares of HSW Internatism@mmon stock. Two thousand five hundred of {iteoas vested immediately upon the grant, anc
remainder vest ratably on a monthly basis overmgef three years. All options vest automatigaipon a change of control, as defined in the kette
Agreement. The Letter Agreement also containsgwnpete and non-solicitation covenants. HSW I@téonal may terminate Mr. Orme’s
employment on thirty days’ written notice, providiadt the Company may provide continued base sakyynents and medical benefits for all or a
portion of the 30 day notice period in lieu of thatice. Upon expiration of the term, the Letterégment will terminate, and, unless either pantgtsl
in writing not to continue Mr. Orme’s employmeng Will become an at-will employee of the CompaiffyHSW International terminates Mr. Orme’s
employment without cause (as defined in the Letgmeement) and Mr. Orme executes a release acdeptablSW International, Mr. Orme will be
entitled to amounts earned or vested as of hisitetion date, plus his base salary in effect ds®fermination date and certain continuing medical
benefits for a period of (a) 12 months if he isrerated prior to October 1, 2010, (b) nine montheeiis terminated between October 1, 2010 and
September 30, 2011, or (c) six months if he is teated between October 1, 2011 and the end oftine of the employment agreement.

Adorno Resignation and Release Agreement

In connection with Mr. Adorno’s resignation, HSWedmational entered into a Confidential Separa¢ind Release Agreement with him,
dated as of September 28, 2009, pursuant to whiciANbrno performed such duties as HSWI reasonadgjyested at his current base salary through
December 31, 2009. The agreement includes a mrgieglse of claims.

Compensation Committee Report

The Compensation Committee has reviewed and disdubke Compensation Discussion and Analysis coedaim this Annual Report with
management and, based on that review and discuss®@ompensation Committee recommended to thedBifeDirectors that the Compensation
Discussion and Analysis be included in this Anrfireport.

Submitted by:  THE COMPENSATION COMMITTEE OF B-BOARD OF DIRECTORS
Scott Booth, Chair
Arthur F. Kingsbury
Kai-Shing Tao

Compensation Committee Interlocks and Insider Parttipation
Kai Shing-Tao, Theodore P. Botts, Arthur F. Kinggband Scott Booth served as members of our ConagiensCommittee during

2009. None of these individuals was at any timendu2009 or at any other time an officer or emgleyf HSWI. No interlocking relationship exists
between any member of our Compensation Committdeaayn member of any other company’s board of dimsobr compensation committee.
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RELATED PARTY TRANSACTIONS

Our policy regarding transactions with managemethat they should be made on terms no less falotalus than could have been obtained
from unaffiliated third parties. All transactiohstween us and our officers, directors, principatisholders and their affiliates will be approveddur
Audit Committee or a majority of the disinterestiectors, and will continue to be on terms no ks®rable to us than could be obtained from
unaffiliated third parties.

Contribution Agreements

Pursuant to the terms of two contribution agreesdibwStuffWorks contributed content owned by oefised to HowStuffWorks to us by
granting to us a perpetual, fully paid, royaltyefrsublicensable, exclusive license in certaintteies. The content specifically consists of thyht to
render Chinese and Portuguese translations ofigheto publish or use any or all actual rendesiimgthe translated languages and all such actual
renderings of, such licensed and sublicensed chritetuding derivative works, solely in digital &or electronic form. All sublicensed content is
subject to the terms, conditions and restricti@idarth in the applicable third party licensestfiravhich the sublicensed content is
sublicensed. HowStuffWorks is the sole and exekisiwner of the licensed content, the applicakitel tharty licensors are the sole and exclusive
owners of the applicable sublicensed content andre¢he sole and exclusive owner of the contejest to HowStuffWorks and its licensors’ rights
in the underlying content.

HowStuffWorks also granted to us a limited, perpéttully paid, royalty-free, non-sublicensable prmansferable, exclusive license in the
territories to (i) use the content solely for puses of translating it into the translation langusagad (ii) use limited excerpts of the licensedtent
translated into the translation languages in gdamhat with limited distribution to businesses $pl®or purposes of marketing, business development,
financings and other similar legitimate businesgpses, provided that any such limited print extsegpe not distributed publicly.

HowStuffWorks may terminate the licenses in eitbiethe territories upon written notice to us i \ie file a petition for bankruptcy or are
adjudicated bankrupt; (ii) a petition in bankruptsyiled against us and this petition is not disseid within ninety calendar days; (iii) we become
insolvent or make an assignment for the benefitusfcreditors or an arrangement for our creditarspant to any bankruptcy law; (iv) we discontinue
the business that is covered by either of the dmrtton agreements; (v) a receiver is appointedifoor our business; or (vi) we are in materiahbre
of any of the terms or conditions set forth in eitbf the contribution agreements, which breachaiemuncured 30 days after written notice of such
breach from HowStuffWorks so long as such matdwiahch was not caused by any action or inactidhoeiStuffworks, and HowStuffworks did not
prevent or limit our attempts to cure such breach.

Update Agreement

Pursuant to the terms of an update agreement, HofiM&irks will provide all updates (i.e., modificatis and new content) to us for our
purchase. With respect to updated content thatleet to purchase, HowStuffWorks will grant to he same license rights as those granted pursuant
to the contribution agreements with respect towpgates to the content licensed pursuant to theibation agreement for a fee equal to (i) one
percent per territory of HowStuffWorks’ fully allated costs directly attributable to producing tpeates purchased by us and (ii) HowStuffworks’
actual cost in transferring the purchased updates,tplus (iii) five percent of (i) and (ii) abav&ublicensed content restrictions, ownershiptsigimd
termination rights are the same as those grantesipot to the contribution agreements. HowStuffid§onay suspend its obligation to provide upd
to us if we fail to pay any update fee for 90 daftsr such fee was due or if we become insolvent.

Letter Agreement

Pursuant to the terms of a letter agreement, weheadption to acquire the exclusive digital
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publishing rights for the content in India and Rass the local languages on the same terms anditbmms as those with respect to China and Brazil
under the contribution agreements and the updat=agnt. We had the right to exercise this optiatil April 2, 2009, at which time it expired
unexercised.

Trademark License Agreement

A trademark side letter dated April 20, 2006, betwelowStuffWorks and HSW International was amertdgaiovide that the license fee w
be 2% of HSW International’s net revenue derivenrfluse of the licensed name and marks in thedgyritip to a limit of $100,000 annually for the
territory. The amendment also provides that HS\Wrimtional shall have the right to an option teadusive license from HowStuffWorks for use of
HowsStuffWorks’ name and other marks in India and$ta, which right must be exercised at the same tima option contemplated by the India and
Russia Side Letter Agreement is exercised and Facmthe license fee will be 2% of HSW Internatibmaet revenue derived from use of the licensed
name and marks in India and Russia, up to an aggrdignit of $100,000 annually for India and Russia

Stockholders Agreement

Corporate Governance. HSW International and HowStuffWorks have entered aFirst Amendment to Amended and Restated Stbd&te
Agreement. HowStuffWorks has the right to desigrthtee directors of HSW International (one of wheimall be an independent director), and
HowStuffWorks has the right to designate the craspn of the Nominating and Governance Committdeshfares of HSW International owned by
HowStuffWorks in excess of 45% of the outstandingres of HSW International as of any applicablemdlate, if any, shall be voted in exact
proportion to the vote of HSW International stockiews other than HowStuffWorks. HowStuffWorks wikve the right to vote in its discretion its
shares up to and including 45% of the outstandirages as of any applicable record date. The Hdif¥8tuks-designated members are Jeffrey Arn
Michael Cascone, and Arthur Kingsbury.

Additional Content. If we acquire any rights in any text, images, desjgraphics, artwork or other content (referrethtihis Annual Report
on Form 10-K as the additional content), we wik udmmercially reasonable efforts to obtain, aaragf such acquisition, (i) the worldwide digital
publishing rights to such additional content amddiigital publishing rights for HowStuffWorks irespect of such additional content for use outdide t
territories ((i) and (i), referred to as the adtitl rights). Notwithstanding the foregoing, w#lwot be required to pay or be obligated to incur
additional fees or costs for additional rights ated for HowStuffWorks unless HowStuffWorks agrée®ear such additional fees and/or costs.

Non-Competition. We agree that, during the term of the stockholdgreement, we will not, and will use our best éff¢o cause each of our
subsidiaries to not, within the United States g@er into any agreement with, hold any equityimaricial interest in, or permit our name or anyt par
thereof to be associated in business with, anyopeitsat provides any services or products that etenwith any services or products of
HowStuffWorks in the United States, or (b) otheevisovide any services or products that compete aiy services or products of HowStuffWork
the United States, except with the prior writtengent of HowStuffWorks.

Termination. The stockholders agreement may be terminated lyewragreement of all parties with rights understoekholders agreement,
or upon the expiration of (i) all rights createdguant to the stockholders agreement and (ii)mdlieable statutes of limitations applicable to the
enforcement of claims under the stockholders ageaénexcept that our right to participate in othrkets transactions and HowStuffWorks’ rights to
any additional content will terminate three yedtsrathe date of the stockholders agreement. s of HowStuffWorks pursuant to the provisions
regarding transfer restrictions and corporate guuece will terminate on the date HowStuffWorks biiedly owns less than 10% of our common
stock on a fully diluted basis. The transfer iiestrns will terminate upon a change of controlisfor a sale of all or substantially all of ouredss
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Registration Rights Agreements

In connection with the INTAC merger, we also entieirgo a registration rights agreement with How8Aldrks that provides it the right to
make three requests to us to register its shar€®on S-3, and unlimited requests to us to inckltgres on other registration statements filed by us

Sharecare Transactions

On October 30, 2009, we entered into and effecluateeries of transactions with Sharecare, Inca Aessult of these transactions, HSWI
received an equity stake in Sharecare, sold suimtarall of the assets of its Daily Strength suligry to Sharecare, agreed to provide managenmel
website development services to Sharecare, anivegica limited license to use the Sharecare Wetfigpta for its own businesses. Additionally,

HSWI issued a promissory note to Sharecare, thentwapf which has been offset by services HSWivisted to Sharecare. Finally, Sharecare
assumed certain Daily Strength liabilities, inchglthe earn-out payment of up to $3.525 millionemtie merger agreement by which HSWI acquired
Daily Strength.

Jeffrey T. Arnold, a member of our Board of Dirgstds the Chairman and Chief Architect and a $iggmt stockholder of
Sharecare. Additionally, Mr. Arnold is Chief of éhlal Digital Strategy for Discovery Communicatiomsich is a significant stockholder of Sharec
and Chairman Emeritus for its subsidiary HowStuffdép which is our largest stockholder. The tratisas did not require HSWI stockholder
approval, and HSWI stockholders do not have anytsty appraisal or dissenters’ rights with resgedhe transaction. HSWI's Board of Directors
established a Special Committee, consisting oktimdependent directors without any interests iar&tare, to evaluate and recommend the terms of
these transactions to the Board, and the commigtaened Hudson Advisory Partners, Inc. as itsriaia advisor with respect to the transactions,
which engagement was subsequently assigned to IAGapital LLC as was contemplated in the engagdrsdter. All terms recommended by the
Special Committee were unanimously approved byBtherd, with Mr. Arnold and Bruce Campbell, PresideiDigital Media and Business
Development for Discovery Communications, abstarirom voting.

As a part of these transactions, we entered indoeffectuated an Asset Purchase Agreement undehw¥e sold substantially all of the ass
of our subsidiary Daily Strength, Inc. to a whabiyned subsidiary of Sharecare, in exchange for lwthiat subsidiary assumed liabilities of Daily
Strength, including the potential earn-out paymeniger the Merger Agreement dated November 26, 20@8uant to which we acquired Daily
Strength. Sharecare additionally agreed to reis®otdSWI for the net operating costs incurred bylyD&irength between October 3 and October 31,
2009, the closing date. HSWI and Daily Strengtiead in the asset purchase agreement to indeminése8are for a breach of any representation,
warranty or covenant contained in the purchaseeageat and related transaction documents, and lotbss and expenses arising out of the asset
purchase agreement, if any. Sharecare agreedemimify HSWI for any claims or liabilities arisirogit of the assumed liabilities and for a breach of
any representation, warranty or covenant contaimélde purchase agreement or related transactionndents.

We also entered into a Subscription Agreementtferpurchase of 125,008hares of common stock of Sharecare, represen@¥tgdl the
company at the time of purchase. The aggregathpse price for the shares was $1,250,000. Inaegehfor the shares, HSWI contributed $250,000
worth of development work to Sharecare and issugdcaired Promissory Note to Sharecare in the pahemount of $1,000,000, which has since
been satisfied in full by services the Company joted to Sharecare in 2009. The note did not bearégst. For so long as principal amounts reme
outstanding under the note, all amounts payablgHarecare to HSWI pursuant to the Services Agregrdescribed below, were applied as
prepayments on the note. As collateral for thengeyt of the note, HSWI granted Sharecare a seduatéyest in all of its equity securities of Share
purchased by HSWI pursuant to the Subscription &mguent. Subsequent issuances of equity by Sharbaseereduced HSWI ownership percentage
in Sharecare to approximately 18%.

In addition, we entered into a Letter AgreementServices with Sharecare pursuant to which we agi@eerform services related to the

design, development, hosting and related servieesgsary to launch and operate the Sharecare wétsitigh our direct activities and manageme
third party vendors. Sharecare will pay HSWI foe fully burdened cost of HSWI personnel dedicéteithe services and other
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costs incurred in providing the services plus adixonthly management fee. Sharecare will pay H®W8ervices performed since July 1, 2009.
initial term of the agreement expired on Decemider2B09; on December 30, 2009, we amended therlAgreement for Services to extend the term
of the agreement to June 30, 2010. Additionalig,amendment provides that the parties will worgand faith and prepare a mutually agreed budget
to cover the services to be performed during thereded term of the agreement. Except as provitéuei amendment, all provisions of the original
agreement continue to remain in full force andaffe

Finally, we entered into a License Agreement witlai®@care and each of ZoCo 1, LLC, Discovery SCdtment, Inc., Oz Works, L.L.C., ai
Arnold Media Group, LLC pursuant to which Shareagmanted each of the other parties to the agreeampatpetual, fully paid, royalty-free,
worldwide, non-transferable, non-exclusive quiteldicense to software, programs, business procesasbmethodologies developed and owned by
Sharecare and deployed into production as the ieadtplatform for the Sharecare website, but exgyesxcluding the “look and feel” elements of the
Sharecare website. The license includes the tigimodify and adapt the technology to create dévigavorks and to use and combine the technology
with other products and material. No more tharcéndvery six months for five years, each licenseg raquest from Sharecare, and Sharecare will
provide and grant a license to the licensee, alitbxisting derivative works of the technology Sftare has developed. The licensees may not use th
licensed technology in or for the benefit of a bess involved in the creation, aggregation, aragivhosting or distribution of health and wellness
information and content. Sharecare granted tlemdie in return for contributions from each of ikerisees of assets valuable to Sharecare in the
development and launch of its business.

We described the material terms of these agreenrents Current Report on Form 8-K filed with thES on November 2, 2009, and filed
copies of them with our Quarterly Report on FormQ@iled with the SEC on November 16, 2009.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act rexguaur officers and directors, and persons who roare than 10% of a registered class of
our equity securities, to file reports of ownersaipForm 3 and changes in ownership on Form 4 omFowith the Securities and Exchange
Commission and NASDAQ. Officers, directors and 1€t@ckholders are also required by SEC rules toishrus with copies of all such forms that
they file. Based solely on a review of the cogi&forms received by HSWI, or written representasiérom reporting persons, we believe that during
2009, all of our officers, directors and 10% stoalklers complied with applicable Section 16(apfjlrequirements, except for the following:

« Henry N. Adornos Form 4 reporting the forfeiture of 614 share®af Common Stock was due on February 3, 2009, axifiked ol
December 2, 200¢

« Theodore P. Botts'Form 4 reporting the grant of 2,000 shares of@ammon Stock was due on March 27, 2009, and ved din May
22, 2009

« Michael Cascone’s initial report on Form 3 was daneDecember 28, 2009, and was filed on April 27,20

« Eastern Advisors Capital Group LLC, Eastern AdwssCapital Ltd. and Scott Boothjointly filed Form 4 reporting the acquisition &€
shares of our Common Stock on November 9, 2009tfendcquisition of 9,955 shares of our Common IStocNovember 10, 2009 w
due on November 12, 2009, and filed on NovembefQ289.

« Boland T. Jones' Form 4 reporting the grant of 2,000 shares of@wmmon Stock was due on March 27, 2009, and fileday 21
2009.

« Arthur F. Kingsbur’s Form 4 reporting the grant of 2,000 shares of@ammon Stock was due on March 27, 2009, and @ilketfay 21
2009.

« Shawn G. Mereditls Form 4 reporting the forfeiture of 204 shareoof Common Stock was due on February 3, 2009, éed ér
November 24, 200¢

« Gregory M. Swayr’s Form 4 reporting the forfeiture of 614 sharewf Common Stock was due on February 3, 2009, ged ér
November 9, 200¢

« Kai-Shing Taos Form 4 reporting the grant of 2,000 shares of@ammon Stock was due on March 27, 2009, and fireMay 21, 200¢
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AUDITOR AND AUDIT COMMITTEE MATTERS

Our Audit Committee is currently composed of thiéofeing three directors, all of whom are independdinectors as defined in Rule 4200(a)
(14) of the Nasdaq listing standards and Rule 10/3)rof the Exchange Act: Theodore P. Botts (Ch&rott Booth; and Kai-Shing Tao. The Board
of Directors has determined that Mr. Botts quadifees an “audit committee financial expert” as dadii Item 401(h) of Regulation S-K promulgated
by the SEC. Our Audit Committee operates underitten charter adopted by the Board of Directorsppy of which has been filed with the SEC and
is available under th€orporate Governance section on our website atwww.hswinternational.com .

Audit Committee Report

PricewaterhouseCoopers LLP served as our indeperelgintered public accounting firm for 2009 andiged our consolidated financial
statements for the year ended December 31, 2088.Alidit Committee of our Board of Directors hagréviewed and discussed the audited financial
statements with management and with Pricewateri@nmgers LLP, (2) discussed with Pricewaterhouse€molpLP the matters required to be
discussed by the Statement on Auditing Standard$Naas amended, and (3) received the writteriadispes and the required letter from
PricewaterhouseCoopers LLP, and has discussedrdependence with PricewaterhouseCoopers LLPedBapon these discussions, reviews,
considerations and determinations, the Audit Cotemitecommended to the Board that the auditeddiabstatements be included in our Annual
Report on Form 10-K for the year ended DecembeB3Q9, and filed with the SEC.

Submitted By: THE AUDIT COMMITTEE OF THE BOAROF DIRECTORS
Theodore P. Botts, Chair
Scott Booth
Kai-Shing Tao

Changes in Certifying Accountant

As previously reported, effective June 19, 2008,@ompany dismissed our independent registeredcpatdounting firm Grant Thornton
LLP. Grant Thornton had been our independent texgid public accounting firm since September 19,720Grant Thornton’s report to our financial
statements did not contain any adverse opiniodjsataimer of opinion and was not modified as toertainty, audit scope or accounting principlas
connection with their audit of our financial statems during the fiscal years ended December 318 266 2007 and through June 19, 2009, there were
no disagreements between us and Grant Thorntonyomatter of accounting principles or practicesaficial statement disclosure, or auditing scope
or procedure, which disagreements, if not resoteetie satisfaction of Grant Thornton, would hasased them to make reference thereto in their
report on our financial statements. Grant Thorritonished us with a letter addressed to the Seesiand Exchange Commission stating that it agrees
with the above statements. A copy of that lettasfiled as an exhibit to our Current Report omfr8¢K dated June 19, 2009.

On June 19, 2009, the Company engaged PricewatsBoopers LLP as its independent registered pabtiounting firm. During the fiscal
years ended December 31, 2008, and 2007, and tihdhuge 19, 2009, neither the Company, nor anyorits dehalf, consulted
PricewaterhouseCoopers LLP regarding: (i) the appbn of accounting principles to a specific coetetl or contemplated transaction, or the type of
audit opinion that might be rendered on the ouarftial statements, which consultation resultedthénproviding of written or oral advice concerning
the same to us that was an important factor coresidey us in reaching a decision as to the accoginéiuditing or financial reporting issue; or @y
matter that was either the subject of disagreerfeandefined in Rule 304(a)(1)(iv) of Regulation $so6mulgated under the Securities Act of 1933, as
amended) or a reportable event (as defined in déa)(1)(v) of Regulation S-K).
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Summary of Auditor Fees and Pre-Approval Policy

Our Audit Committee has adopted a policy for the-gpproval of all audit and permitted non-audivgess that may be performed by our
independent registered public accounting firm. &irtis policy, each year, at the time it engapesauditors, the Audit Committee pre-approves the
audit engagement terms and fees and may also prexapdetailed types of audit-related and permitéedservices, subject to certain dollar limits, to
be performed during the year. All other permitt@th-audit services are required to be pre-approyatie Audit Committee on an engagement-by-
engagement basis. All of the auditor fees forldisetwo years, as detailed below, were pre-apmrtyethe Audit Committee or full Board. The Audit
Committee may delegate its authority to pre-apps®m@ices to one or more of its members, whoseitiesi are reported to the Audit Committee at
each regularly scheduled meeting.

The following table summarizes the aggregate fde=itfor professional services rendered to HSWHRricewaterhouseCoopers LLP in 2009
and Grant Thornton LLP in 2008. A descriptiontudéde various fees and services follows the table.

2009 2008
Audit Fees $ 281,79+ $ 299,53:
Audit-Related Fee $ — 3 —
Tax Fees $ —  $ —
All Other Fees $ — 3 —
Total $ 281,79: $ 299,53:
Audit Fees

The aggregate fees billed to us by Pricewaterhoospé&'s LLP and Grant Thornton LLP in connectiorhwiite annual audit, for the reviews
of HSWI's financial statements included in the dedy reports on Form 10-Q, and for other servicesnally provided in connection with statutory
and regulatory filings, were approximately $281,7@®42009 and $299,531 for 2008.

Audit-Related Fees

Grant Thornton LLP did not provide audit-relatedvizes for 2008, nor did PricewaterhouseCoopers ptd¥ide audit-related services in

20009.

Tax Fees

Grant Thornton LLP did not provide tax related &g for 2008, nor did PricewaterhouseCoopers LidRige tax related services for 2009.

All Other Fees

We did not engage PricewaterhouseCoopers LLP antGitzornton LLP for any services other than thasted above during 2009 or 2008.

OTHER MATTERS

We do not know of any other matters to be submittetthe annual meeting. If any other matters pigp®me before the annual meeting, i
the intention of the persons named in the enclésed of proxy to vote the shares they represetha@®8oard of Directors recommends.

THE BOARD OF DIRECTORS

Dated: April 30, 2010
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pendix A
HSW INTERNATIONAL, INC.
2010 EQUITY INCENTIVE PLAN
1. Purpose The purposes of this 2010 Equity Incentive Rtae “Plan”) are:
« to attract and retain the best available persdiomgdositions of substantial responsibility;
« to provide additional incentives to directors, eaygles, and consultants of the Company; and,
« to promote the success of the Company's businestharshareholders' interes
This Plan is intended to provide incentives:
(a) to employees of HSW International, Inc. (thehipany”), or its parent (if any) or any of its peasor future subsidiaries
(collectively, “Related Corporations”), by providjthem with opportunities to purchase Common Staskdefined in Section 4) of the Company
pursuant to options granted hereunder that quatiffincentive stock options” (“ISOs”) under Secté2? of the Internal Revenue Code of 1986, as
amended, or any successor statute (the “Code”);
(b) to directors, employees and consultants oftbmpany and Related Corporations by providing tiaétih opportunities to
purchase Common Stock of the Company pursuanttiorgpgranted hereunder that do not qualify as |@@sistatutory Stock Options, or “NSOs");
(c) to directors, employees and consultants ofXbepany and Related Corporations by providing théth a right to receive the

appreciation on Common Stock (“Stock Appreciatiagh&s” or “SARS");

(d) to directors, employees and consultants of t@any and Related Corporations by providing theth mestricted stock or bon
awards of Common Stock of the Company (“Stock Besljs and

(e) to directors, employees and consultants oCivapany and Related Corporations by providing théth opportunities to make
direct purchases of Common Stock of the Companyrfifase Rights”).

Both 1SOs and NSOs are referred to hereafter iddally as “Options”and Options, SARs, Stock Bonuses and PurchasesRaghtreferred
hereafter collectively as “Stock Rights”. As usestein, the terms “parent” and “subsidiary” meaargmt corporation” and “subsidiary corporation”
respectively, as those terms are defined in Sedtgnof the Code.




2. Administration of the Plan

(a) The Plan shall be administered byh@) Board of Directors of the Company (the “Boaral’ (i) a committee consisting of
directors or other persons appointed by the Bahel ‘Committee”). The appointment of the membdrsand the delegation of powers to, the
Committee by the Board shall be consistent witHiapgple laws and regulations (including, withoumiiation, the Code, Rule 16bpromulgated und
the Securities Exchange Act of 1934, as amended'Bkchange Act”), or any successor rule thereRu(e 16b-3"), the rules of the Company’s
primary stock exchange and any applicable statedallectively, the “Applicable Laws”)). Once appted, such Committee shall continue to serve in
its designated capacity until otherwise directedigyBoard. From time to time, the Board may iaseethe size of the Committee and appoint
additional members thereof, remove members (withitirout cause) and appoint new members in sulistitwherefor, fill vacancies, however caus
and remove all members of the Committee and theredirectly administer the Plan, all to the exteatmitted by the Applicable Laws.

(b) Subject to ratification of the gramtauthorization of each Stock Right by the Bodirdd required by an Applicable Law),
and subject to the terms of the Plan, the Committse appointed, shall have the authority, inditscretion, to:

(i) determine the employees of the CompanyReldted Corporations (from among the class of eygas eligible under Sectior
to receive ISOs) to whom ISOs may be granted, amtbtermine (from among the classes of individaals$ entities eligible under Section 3 to receive
NSOs, Stock Bonuses and Purchase Rights) to who@sNStock Bonuses and Purchase Rights may be dr:

(i) determine the time or times at which OpspStock Bonuses or Purchase Rights may be gramtédh may be based on
performance criteria);

(i) determine the number of shares of Commarcksubject to any Stock Right granted by the Cotbew

(iv) determine the option price of shares subjeaach Option, which price shall not be less ti@nminimum price specified in
Section 6 hereof, as appropriate, and the purghdse of shares subject to each Purchase Rightcadetermine the form of consideration to be pai
the Company for exercise of such Option or purcleéishares with respect to a Purchase Right;

(v) determine whether each Option granted $f&tn ISO or NSO;

(vi) determine (subject to Section 7) the timdimres when each Option shall become exercisaldgtanduration of the exercise
period;

(vii) determine whether restrictions such as repase options are to be imposed on shares subjegtions, Stock Bonuses and
Purchase Rights and the nature of such restrictibaay;




(viii) approve forms of agreement for use undher Plan;

(ix) determine the fair market value of a StoggtR or the Common Stock underlying a Stock Rightvided that the Committee
shall not establish the fair market value of a sldfrCommon Stock as less than the fair marketevatudefined pursuant to Section 6(d) below;

(x) accelerate vesting on any Stock Right, onlshie cases of death, disability or change in cbnbr to waive any forfeiture
restrictions, or to waive any other limitation estriction with respect to a Stock Right;

(xi) reduce the exercise price of any Stock Riftite fair market value of the Common Stock c@ekby such Stock Right shall
have declined since the date the Stock Right waistgd (in accordance with any shareholder apprreeplirements set forth in Section 17 below);

(xii) modify or amend each Stock Right (subjecBection 8(d) of the Plan) including the discnetiry authority to extend the post-
termination exercisability period of Stock Right&gjer than is otherwise provided for by terms effan or the Stock Right;

(xiii) construe and interpret the Plan and StBahts granted hereunder and prescribe and resaies and regulations relating to
the Plan; and

(xiv) make all other determinations necessargdwisable for the administration of the Plan.

If the Committee determines to issue an NSO, ill ¢hiee whatever actions it deems necessary, uBdetion 422 of the Code and-
regulations promulgated thereunder, to ensurestiet Option is not treated as an 1ISO. The intéafom and construction by the Committee of any
provisions of the Plan or of any Stock Right grdnteder it shall be final unless otherwise deteadiby the Board. The Committee may from time to
time adopt such rules and regulations for carrgingthe Plan as it may deem best. No member dBtfzed or the Committee shall be liable for any
action or determination made in good faith withpexs to the Plan or any Stock Right granted urntder i

(c) The Committee may select one of isnhbers as its chairman, and shall hold meetingsdit times and places as it may
determine. Acts by a majority of the Committeepraped in person at a meeting or in writing, sballthe valid acts of the Committee. All references
in this Plan to the Committee shall mean the Bdafand Committee has been appointed. From timéne the Board may increase the size of the
Committee and appoint additional members thereofiove members (with or without cause) and app@nt members in substitution therefor, fill
vacancies however caused, or remove all membemsahand thereafter directly administer the Plan.




(d) Those provisions of the Plan that enekpress reference to Rule 16b-3 shall applyeadCthmpany only at such time as the
Company’s Common Stock is registered under the &xgé Act, and then only to such persons as aréreglpo file reports under Section 16(a) of the
Exchange Act (a “Reporting Person”).

(e) To the extent that Stock Rights arbe qualified as “performance-based” compensatitinn the meaning of Section 162
(m) of the Code, the Plan shall be administered bgmmittee consisting of two or more “outside clioes” as determined under Section 162(m) of the
Code.

4] Subject to the provisions of the Péard except to the extent prohibited by Applicdldey, the Board or Committee may
delegate to one or more individuals the day-to-@#yinistration of the Plan and any of the functiassigned to it in this Plan. Such delegation may
be revoked at any time.

(9) The decisions, determinations andrjretations of the administrator of the Plan ungeagraph 2(a) will be final and
binding on all holders of Stock Rights pursuanthi® Plan.

3. Eligible Employees and Others
(a) Eligibility. ISOs may be granted to any employee of the Cagnpaany Related Corporation. Those officershef t

Company who are not employees may not be granted iBider the Plan. NSOs, Stock Bonuses and Perétights may be granted to any director,
employee or consultant of the Company or any Rel@@rporation. Granting of any Stock Right to angividual or entity shall neither entitle that
individual or entity to, nor disqualify him or h&om, participation in any other grant of Stock Rig

(b) Special Rule for Grant of Stock Rgjto Reporting PersonsThe selection of a director or an officer whaiReporting
Person (as the terms “director” and “officer” aedided for purposes of Rule 16b-3) as a recipiémt 8tock Right, the timing of the Stock Right gran
the exercise price, if any, of the Stock Right #melnumber of shares subject to the Stock RigHt Baaletermined either (i) by the Board, or (i) &
committee of the Board that is composed solelyvaf r more Non-Employee Directors having full auttyoto act in the matter. For the purposes of
the Plan, a director shall be deemed to be a “Nmpl&yee Director” only if such person is definedsash under Rule 16b-3(b)(3), as interpreted from
time to time.

4, Stock The stock subject to Stock Rights shall be aigkd but unissued shares of Common Stock of thagaay, par value
$0.001 per share, or such shares of the Compaapitat stock into which such class of shares magdmerted pursuant to any reorganization,
recapitalization, merger, consolidation or the litee “Common Stock”), or shares of Common Stoacgeired by the Company in any manner. The
aggregate number of shares that may be issuedgmirsuthe Plan is 275,000 shares of Common Stutkect to adjustment as provided herein. Any
such shares may be issued as ISOs, NSOs or StotlsB8sg, or to persons




or entities making purchases pursuant to Purchagad® so long as the number of shares so issuesimtat exceed such aggregate number, as adj

(a) If any Option granted under the Plan shall expireeaminate for any reason without having been@sed in full or shall cease fi
any reason to be exercisable in whole or in paiif,the Company shall reacquire any shares ispuesuant to Stock Rights, the
unpurchased shares subject to such Options anshamgs so reacquired by the Company shall agaavditable for grants of Stock
Rights under the Pla

(b) In the event any Stock Option or other Advgranted under the Plan is exercised throughetigetring of shares of Common Stock
(either actually or through attestation), or in #went tax withholding obligations are satisfiedtéydering or withholding shares of
Common Stock, any shares of Common Stock so teddereithheld shall not again be available for Adsaunder the Plai

(c) The aggregate number of shares of CommaockStwarded to any Participant under the Plan puntsto any Stock Right intended to
be “performance-based compensation” within the nmggof Section 162(m) of the Code shall not excé@d,000 shares in any
three-year period

(d) Shares of Common Stock available for awardier the stockholder-approved plan of a compaqgyieed by the Company (as
adjusted, to the extent appropriate, using the &xgé ratio or other adjustment or valuation ratifbomula used in such acquisition)
may be used for Awards under the Plan to indivislugio were not Eligible Participants prior to s@aciguisition and shall not count
against the limit on the aggregate number of shafr@mmon Stock which are authorized for issuamager the Plar

(e) Shares of Common Stock reacquired by thegamy on the open market or otherwise using castepds from exercise of Stock
Options shall not be available for Awards underRhan.

® The Company shall at all times reserve keep available such number of shares of CommorkSteaevill be sufficient to satisfy the
requirements of the Pla

5. Granting of Stock RightsStock Rights may be granted under the Planyatiare after the Effective Date, as set forth irct®m 17,
and prior to ten years thereafter. The date afitgvha Stock Right under the Plan will be the datecified by the Board or Committee at the time it
grants the Stock Right; provided, however, thahgiette shall not be prior to the date on whichBbard or Committee acts. The Board or Committee
shall have the right, with the consent of the apti®, to convert an ISO granted under the Plan t%6S@ pursuant to Section 18.




6. Minimum Price; ISO Limitations

(a) The price per share specified inageeement relating to each NSO, Stock Bonus orfRgecRight granted under the Plan
shall be established by the Board or Committeepaica no less than fair market value, taking etgount any noncash consideration to be receiv¢
the Company from the recipient of Stock Rights.

(b) The price per share specified indgeeement relating to each Option granted undePldne shall not be less than the fair
market value per share of Common Stock on theafadach grant. In the case of an ISO to be gratttesh employee owning stock possessing more
than 10% of the total combined voting power ofcidisses of stock of the Company or any Related &@ation, the price per share specified in the
agreement relating to such ISO shall not be lems 110% of the fair market value per share of Com@imck on the date of the grant.

(c) To the extent that the aggregaterfeirket value (determined at the time an 1SO istgd of Common Stock for which
ISOs granted to any employee are exercisable &fittst time by such employee during any calendsryfunder all stock option plans of the Comp
and any Related Corporation) exceeds $100,00Qabr Bigher value as permitted under Code Secti@edghe time of determination, such Options
will be treated as NSOs, provided that this Secsioall have no force or effect to the extent ttgiriclusion in the Plan is not necessary for Qstio
issued as I1SOs to qualify as ISOs pursuant to @ed2 of the Code. The rule of this Section 6@l be applied by taking Options in the order in
which they were granted.

(d) If, at the time a Stock Right is geethunder the Plan, the Company’s Common Stocklitigly traded, “fair market value”
shall be determined as of the last business dayli@h the prices or quotes discussed in this sestare available prior to the time such a StogtRi
is granted and shall mean:

(i) if the Common Stock is then traded on a natieeaurities exchange, the closing sale priceffer@ommon Stock (or the closing
bid, if no sales were reported as quoted on suchange or market); or

(ii) the closing bid price or average of bid pridast quoted on that date by an established qoaotagrvice, if the Common Stock is
not reported on a national securities exchange.

However, if the Common Stock is not publicly tradgdhe time a Stock Right is granted under tha,PRair market value” shall be deemed
to be the fair value of the Common Stock as deteechby the Board or Committee after taking intosideration all factors that it deems appropriate.

7. Option Duration Subject to earlier termination as provided icti&®s 10 and 11, each Option shall expire on #ie dpecified by
the Board or Committee, but not more than:




(a) ten (10) years from the date of grant in theeaaf NSOs;
(b) ten (10) years from the date of grant in theeoaf ISOs generally; and

(c) five (5) years from the date of grant in theeaf ISOs granted to an employee owning stockgssssg more than 10% of the
total combined voting power of all classes of stoEkhe Company or any Related Corporation.

Subject to earlier termination as provided in Seil0 and 11, the term of each ISO shall be tine $et forth in the original
instrument granting such 1SO, except with respeeirty part of such ISO that is converted into a®NBrsuant to Section 18.

8. Exercise of OptionsSubject to the provisions of Section 10 throBglation 13 of the Plan, each Option granted uritePtan shall
be exercisable as follows:

(a) the Option shall either be fully ecisable on the date of grant or shall become esahté thereafter in such installments as
the Board or Committee may specify;

(b) once an installment becomes exertgskhall remain exercisable until expirationt@mination of the Option, unless
otherwise specified by the Board or Committee;

(c) each Option or installment may bereised at any time or from time to time, in wholaropart, for up to the total number
of shares with respect to which it is then exellisaand

(d) the Board or Committee shall haveripbt to accelerate the date of exercise of astaliment of any Option, provided tF
the Board or Committee shall not accelerate thecesse2date of any installment of any ISO grantedrtgp employee (and not previously converted into
an NSO pursuant to Section 18) without the priorsemt of such employee if such acceleration woidthte the annual vesting limitation contained in
Section 422 of the Code, as described in Section 6(

9. Stock Appreciation RightsEach SAR agreement shall be in such form anil @betain such terms and conditions as the Board o
Committee shall deem appropriate. SARs may betegaas stand-alone Stock Rights or in tandem wiikroStock Rights. The terms and conditions
of SAR agreements may change from time to time,thaderms and conditions of separate SAR agreenmerid not be identicgdrovided, however ,
that each SAR agreement shall conform to (throngbrporation of the provisions hereof by refereimcéhe agreement or otherwise) the substance of
each of the following provisions:

(a) Term No SAR shall be exercisable after the expiratibten (10) years from the date of its grant arrsshorter period
specified in the SAR agreement.

(b) Strike Price Each SAR will be denominated in shares of Com®tmtk equivalents. The strike price of each SARls
not be less than one hundred percent (100%) dathenarket value of the Common Stock subject ®$#AR on the date of grant.




(c) Calculation of AppreciationThe appreciation distribution payable on thereise of a SAR will be not greater than an
amount equal to the excess of (A) the aggregaterfaiket value (on the date of the exercise of3AR) of a number of shares of Common Stock ¢
to the number of shares of Common Stock equivalenigich the participant is vested under such Sam] with respect to which the participant is
exercising the SAR on such date, over (B) the stpilice.

(d) Vesting At the time of the grant of a SAR, the BoardCammittee may impose such restrictions or condtianthe
vesting of such SAR as it, in its sole discretid@ems appropriate.

(e) Exercise To exercise any outstanding SAR, the participams$t provide written notice of exercise to the @amy in
compliance with the provisions of the SAR agreenesidencing such SAR.

) Payment The appreciation distribution in respect of aRsiay be paid in Common Stock, in cash, in any doailon of
the two or in any other form of consideration, atedmined by the Board or Committee and set fortihé SAR agreement evidencing SAR.

(9) Termination of Continuous Servicén the event that a participant's continuousiserterminates (other than For Cause
defined in Section 10), the participant may exertis or her SAR (to the extent that the participeas entitled to exercise such SAR as of the dfte
termination of continuous service) but only witlsinch period of time ending on the earlier of (A9 thate three (3) months following the terminatid
the participant's continuous service (or such lomgehorter period specified in the SAR agreememt]B) the expiration of the term of the SAR at
forth in the SAR agreement. If, after terminatafrcontinuous service, the participant does not@se his or her SAR within the time specified lere
or in the SAR agreement (as applicable), the SAR skrminate.

(h) Compliance with Section 409A of thede. Notwithstanding anything to the contrary settidrerein, any SARs granted
under the Plan that are not exempt from the remergs of Section 409A of the Code shall incorpotatss and conditions necessary to avoid the
consequences described in Section 409A(a)(1) oftde. Such restrictions, if any, shall be detaediby the Board and contained in the SAR
agreement evidencing such SAR.

10. Termination of Employment or Affilian . If a grantee ceases to be employed by the Coyrguaah all Related Corporations other
than by reason of death or disability as define8eation 11, or by reason of a termination “For €&dwas defined in this Section 10, unless otherwise
specified in Section 9 (in the case of SARs) dhminstrument granting such Stock Right, the grauishall have the continued right to exercise any
Stock Right held by him or her, to the extent & ttumber of shares with respect to which he orcshiél have exercised it on the date of termination
until the date set forth in the Stock Right; praddhowever, in the event the grantee exercise$Syafter the date that is three months followtimg
date of termination of employment, such ISO wiltanatically be converted into an NSO subject totérens of the Plan. Employment shall be
considered as continuing uninterrupted during amyalfide




leave of absence (such as those attributablentestl, military obligations or governmental servipevided that the period of such leave does not
exceed ninety (90) days or, if longer, any periadriy which such grantee’s right to reemploymerthwine Company is guaranteed by statute or by
contract. A bona fide leave of absence with thitew approval of the Company shall not be congidem interruption of employment under the Plan,
provided that such written approval contractualhjigates the Company or any Related Corporatiarotdinue the employment of the grantee aftel
approved period of absence; provided that the fanggapproval requirement shall not apply to a éealvabsence guaranteed by statute or contract.
ISOs granted under the Plan shall not be affecyemhly change of employment within or among the Camypand Related Corporations, so long as the
optionee continues to be an employee of the Compaayy Related Corporation.

For purposes of this Plan, a change in status émployee to a consultant, or from a consultantiipleyee, will not constitute a termination
of employment, provided that a change in status fam employee to consultant may cause an ISO wnbean NSO under the Codén the event of
a termination “For Cause,” the right of a granesercise a Stock Right shall terminate as ofitite of termination. For purposes of this Plamor“F
Cause” shall mean the termination of a grante@tustas an employee, a director or consultantpjakcable) for any of the following reasons, as
determined by the Committee; provided, that, withpect to an employee that is party to an agreewignthe Company where a termination for ca
is defined in such agreement, the definition inhsagreement shall govern the determination undg!Séction 10:

0] A grantee who is a consultant and vwbmmits a material breach of any consulting, namaetition, confidentiality or similar
agreement with the Company or a subsidiary, agm@ted under such agreement;

(ii) A grantee who is an employee, dioear a consultant and who is convicted (includdngial, plea of guilty or plea of nolo
contendere) for committing an act of fraud, embexrant, theft, or other act constituting a felony;

(iii) A grantee who is an employee, dice@r a consultant and who willfully engages ingg misconduct or willfully violates a
Company or a subsidiary policy which is materiahd demonstrably injurious to the Company and&ulssidiary after a written demand to cease
misconduct or violation has been delivered by tben@ittee to the grantee that specifically idensifiee manner in which the Committee believes that
the grantee has violated this Paragraph (iii), thedgrantee fails to cease such misconduct ortisoland remedy any injury suffered by the Company
or the subsidiary as a result thereof within th{89) calendar days after receiving such noticéeasthe Board determines that a shorter periditnef
is reasonable under the circumstances, providedewer, that no act or failure to act, on the graistgart shall be considered “willful” unless dope,
omitted to be done, by the grantee not in goodh faitd without reasonable belief that the grantaetion or omission was in the best interest of the
Company or the subsidiary; or




(iv) A grantee who is a Company or Rela@®rporation employee and who commits a materegddh of any noncompetition,
confidentiality or similar agreement with the Compar a Related Corporation, as determined undgr agreement.

NOTHING IN THE PLAN SHALL BE DEEMED TO GIVE ANY GRAITEE OF ANY STOCK RIGHT THE RIGHT TO BE RETAINED
IN EMPLOYMENT OR OTHER SERVICE BY THE COMPANY OR AN RELATED CORPORATION FOR ANY PERIOD OF TIME OR TO
AFFECT THE AT-WILL NATURE OF ANY EMPLOYEE’'S EMPLOYNENT.

11. Death; Disability

(a) If a grantee ceases to be employear lmgherwise affiliated with the Company and adl&ed Corporations by reason of
death, or if a grantee dies within three (3) momththe date his or her employment or other affiia with the Company has been terminated, any
Stock Right held by him or her may be exercisethéextent of the number of shares with respesthtich he or she could have exercised said Stock
Right on the date of death, by his or her estaesgnal representative or beneficiary who has aeduhe Stock Right by will or by the laws of destce
and distribution (the “Successor Grantee”), untgberwise specified in the instrument granting sBtbck Right, prior to the earlier of (i) one (Bar
after the date of termination or (ii) the Stock Rig specified expiration date, provided, howevkeat a Successor Grantee shall be entitled to ISO
treatment under Section 421 of the Code only ifdbeeased optionee would have been entitled tdriedment had he or she exercised such Optic
the date of his or her death provided, howevethénevent the Successor Grantee exercises an t8&Qtaf date that is one (1) year following theedat
of termination by reason of death, such ISO witbanatically be converted into a NSO subject totdrens of the Plan.

(b) If a grantee ceases to be employedrttherwise affiliated with the Company and adl&ed Corporations by reason of
disability, he or she shall continue to have tightrto exercise any Stock Right held by him ordwethe date of termination until, unless otherwise
specified in the instrument granting such StockhRjdhe earlier of (i) one (1) year after the dateesfitination or (ii) the Stock Right's specified
expiration date, provided, however, in the eveatghantee exercises an ISO after the date thakigl) year following the date of termination by
reason of disability, such ISO will automatically bonverted into a NSO subject to the terms oPthaa. For the purposes of the Plan, the term
“disability” shall mean “permanent and total didapi as defined in Section 22(e)(3) of the Code.

(c) The provisions of subsections (a) @)df this Section 11 regarding the exercisequkdf a Stock Right may be waived,
extended or further limited, in the discretion loé Board or Committee, in an instrument grantif@jack Right that is not an 1SO.
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12. Transferability and Assignability $fock Rights

(@) No ISO granted under this Plan shalassignable or otherwise transferable by theoeé except by will or by the laws of
descent and distribution. An ISO may be exercthgihg the lifetime of the optionee only by theiopte.

(b) Any vested NSO or Purchase Right imayransferable by the grantee to the grantee’dyfamembers by will or by the
laws of descent and distribution. For purposefiefRlan, a grantee’s “family members” shall be degio consist of his or her spouse, parents,
children, grandparents, grandchildren and anydrastated for the benefit of such individuals. afnfly member to whom any such Stock Right has
been transferred pursuant to this Section 12(H) Bbdereinafter referred to as a “Permitted Tfaree”. A Stock Right shall be transferred to a
Permitted Transferee in accordance with the foragprovisions, and subject to all the provisionshef Stock Right Agreement and this Plan, by the
execution by the grantee and the transferee ofsigrament in writing in such form approved by th@aRl or the Committee. The Company shall not
be required to recognize the rights of a Permitbethsferee until such time as it receives a cophefassignment from the grantee.

13. Terms and Conditions of Stock Righ8tock Rights shall be evidenced by instrumentggh need not be identical) in such forms
as the Board or Committee may from time to timerap@. Such instruments shall conform to the teans conditions set forth in Sections 6 through
12 hereof and may contain such other provisiorth@8oard or Committee deems advisable that arennonsistent with the Plan, including
restrictions (which may be measurable performatgectives established pursuant to this Plan foniges who have received awards of performance-
based Stock Rights, including, without limitatiamjectives which may be described in terms of camgpaide objectives or objectives that are related
to the performance of the individual grantee othef subsidiary, division, department or functionhivi the Company in which the grantee is emplo
objectives may be relative to the performance b&otompanies; objectives applicable to any gramag be based upon specified levels of, or growth
in, one of more of the following criteria, determtheither as an absolute number or percentagecmniparison to the performance of specified
companies or indices: cash flow, EPS, EBITDA, EBi&t income, ROA, ROE, revenue, stock price, T&rating profit, page views, impressions,
unique visitors, , or other conditions deemed leyBloard or Committee to be in the best interesta@fCompany) applicable to the exercise of Opt
or to shares of Common Stock issuable upon exeofi€gptions. In granting any NSO, the Board or @uittee may specify that such NSO shall be
subject to the restrictions set forth herein wébpect to ISOs, or to such other termination andelétion provisions as the Board or Committee may
determine. The Board or Committee may from timérn confer authority and responsibility on onenmre of its own members and/or one or more
officers of the Company to execute and deliver sostruments. The proper officers of the Compamyaathorized and directed to take any and all
action necessary or advisable from time to timeatoy out the terms of such instruments.

14. Adjustments Upon the occurrence of any of the following egethe rights of a recipient of a Stock Right geairhereunder shall
be adjusted as hereinafter provided, unless
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otherwise provided in the written agreement betwtberrecipient and the Company relating to sucleiSRight.

(a) If the shares of Common Stock shalsbbdivided or combined into a greater or smallenber of shares or if the Compi
shall issue shares of Common Stock as a stocketididn its outstanding Common Stock, the numbehafes of Common Stock deliverable upon
exercise of outstanding Stock Rights shall be gmetely increased or decreased proportionatelg,sgopropriate adjustments shall be made in the
purchase price (if any) per share to reflect sudidvision, combination or stock dividend.

(b) If the Company is to be consolidatgth or acquired by another entity in a mergeres#lall or substantially all of the
Company'’s assets or otherwise (an “Acquisitiontjless otherwise provided by the Board or Commiiteés sole discretion, the Board or Committee
or the board of directors of any entity assumirgydbligations of the Company hereunder (the “SwusmeBoard”)shall, as to outstanding Stock Rigl
make appropriate provision for the continuatioswéh Stock Rights by either assumption of suchkSRights or by substitution of such Stock Rights
with an equivalent award. For Stock Rights thatsar@&ssumed or substituted, in the event of a t&tion of grantee’s employment or consulting
relationship by the Company or its successor dtien For Cause or by grantee for Good Reason {asedéelow) within sixty (60) days prior to and
one hundred and eighty (180) days after an Acdgaiisiall Stock Rights held by such grantee shatooee vested and immediately and fully
exercisable and all forfeiture restrictions shalhviaived. If the Board, the Committee, or the SesoeBoard does not make appropriate provisions for
the continuation of such Stock Rights by eitheuagstion or substitution, unless otherwise providgdhe Board or Committee in its sole discretion,
Stock Rights shall become vested and fully and idiately exercisable and all forfeiture restrictiatmll be waived and all Stock Rights not exercised
at the time of the closing of such Acquisition s$bafminate notwithstanding anything to the contriar Section 10 hereof. For purposes of this Péan,
termination for “Good Reason” shall mean the resigm of an employee within thirty (30) days afiiee following actions: (i) without the express
written consent of employee, the Company assigtissiwhich are materially inconsistent with emplegeposition, duties and status; (ii) any action
by the Company which results in a material dimiontin the position, duties or status of employearor transfer or proposed transfer of employee for
any extended period to a location more than {B§) miles away from such employees’ principal pla€ employment, except for a transfer or
proposed transfer for strategic reallocations efghrsonnel reporting to employee; or (iii) the @amy reduces the base annual salary of employee, a
then in effect.

(c) In the event of a transaction, inahgdwithout limitation, a recapitalization or reamgzation of the Company (other than a
transaction described in subsection (b) above)uauntsto which securities of the Company are excédrigr other securities, an optionee or grantee
upon exercising a Stock Rights shall be entitleceteive for the purchase price paid upon suchceseethe securities he or she would have received i
he or she had exercised the Stock Right immedigtidy to such recapitalization or reorganization.

(d) In the event of a spin-off from ther@pany or other non-cash dividend on the outstanstirares of Common Stock, the
Company will make appropriate equitable
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adjustments to the exercise price of all outstag@ptions and SARs, and to the number of sharesrlying such awards.

(e) In the event of the proposed dissofubr liquidation of the Company, each Stock Rigflt terminate immediately prior to
the consummation of such proposed action or at ethar time and subject to such other conditionshadl be determined by the Board or Committee.

) Except as expressly provided heramjssuance by the Company of shares of stockytkss, or securities convertible
into shares of stock of any class, shall affead, mm adjustment by reason thereof shall be madere#ipect to, the number or price of shares sutyect
Stock Right. No adjustments shall be made forddimds paid in cash or in property other than Com8togk of the Company, nor shall cash
dividends or dividend equivalents accrue or be pai@spect of unexercised Options or unvestedk3Rights hereunder.

(9) No fractional shares shall be issueder the Plan and any optionee who would otherbésentitled to receive a fraction of
a share upon exercise of a Stock Right shall redeom the Company cash in lieu of such fractiehares in an amount equal to the fair market value
of such fractional shares, as determined in the distcretion of the Board or Committee.

(h) Upon the happening of any of the §miag events described in subsections (a), (b¢)oaljove, the class and aggregate
number of shares set forth in Section 4 hereofdahasubject to Stock Rights that previously haeenbor subsequently may be granted under the Plan
shall also be appropriately adjusted to reflecteents described. The Board or Committee or tlee&ssor Board shall determine the specific
adjustments to be made under this Section 14 aibfect to Section 2, its determination shall bectasive.

15. Means of Exercising Stock RightS8xcept as otherwise provided in this Plan oritiserument evidencing the Stock Right, a Stock
Right (or any part or installment thereof) shallexercised by giving written notice to the Companits principal office address to the attentioritef
Corporate Secretary. Such notice shall identié/$tock Right being exercised and specify the nurabghares as to which such Stock Right is being
exercised, accompanied by full payment of the @gerngrice therefor, if any, payable as followsite)nited States dollars in cash or by check, tb) a
the discretion of the Board or Committee, throughdelivery of already-owned shares of Common Shasking a fair market value equal as of the
date of the exercise to the cash exercise pritieeoBtock Right and, in the case of such alreawlged shares of Common Stock, having been own
the participant for more than six (6) months frdra tate of surrender, (c) at the discretion ofBbard or Committee, by delivery of the grantee’s
personal recourse note bearing interest payabllesethan annually at a market rate that is rotlesn 100% of the lowest applicable Federal ede,
defined in Section 1274(d) of the Code, (d) atdiseretion of the Board or Committee, through theender of shares of Common Stock then issuable
upon exercise of the Stock Right having a fair reékkalue on the date of exercise equal to the gagdgeprice of the Stock Right, (e) at the discrett
the Board or Committee, delivery of a notice tinat grantee has placed a market sell order witlokelpr

13




with respect to shares of Common Stock then issugbn exercise of the Stock Right and that th&dsrbas been directed to pay a sufficient portion
of the net proceeds of the sale to the Compangtiefaction of the Stock Right Exercise Price, jled that payment of such proceeds is then made to
the Company upon settlement of the sale, or (fediscretion of the Board or Committee, by anmbimation of (a), (b), (c), (d) and (e) or suchesth
consideration and method of payment for the issmi@fishares to the extent permitted by applicabledr the Plan. If the Board or Committee
exercises its discretion to permit payment of tkereise price of an ISO by means of the methodfosit in clauses (b), (c) (d), (e) or (f) of the
preceding sentence, such discretion shall be esegtén writing at the time of the grant of the I8Question and such exercise shall also be goderne
by any terms set forth in the written agreemendencing the grant of the Stock Right. The holdea 8tock Right shall not have the rights of a
stockholder with respect to the shares coveredidystock Right until the date of issuance of akstatificate for such shares. Except as expressly
provided above in Section 14 with respect to changeapitalization and stock dividends, no adjesihshall be made for dividends or similar rights
for which the record date is before the date stwtkscertificate is issued.

16. Surrender of Stock Rights for CasBtwck. The Board or Committee may, in its sole and kibealiscretion and subject to such
terms and conditions as it deems appropriate, aticesurrender by an optionee or grantee of akSght granted to him under the Plan and
authorize payment in consideration therefor of moant equal to the difference between the purchdse payable for the shares of Common Stock
under the instrument granting the Option and tivenfiarket value of the shares subject to the SRighkt (determined as of the date of such surrender
of the Stock Right). Such payment shall be madshares of Common Stock valued at fair market valutghe date of such surrender, or in cash, or
partly in such shares of Common Stock and partlyash as the Board or Committee shall determiriee stirrender shall be permitted only if the
Board or Committee determines that such surrersdesnsistent with the purpose set forth in Sectioand only to the extent that the Stock Right is
exercisable under Section 8 on the date of surrerideno event shall an optionee or grantee sdeehis or her Stock Right under this Sectionéf th
fair market value of the shares on the date of suctender is less than the purchase price pajabtee shares of Common Stock subject to the Stock
Right. Any ISO surrendered pursuant to the prowisiof this Section 16 shall be deemed to have beeverted into a NSO immediately prior to such
surrender.

17. Term and Amendment of Plafihis Plan was adopted by the Board on AprilZ8,0, and by the stockholders of the Company on
(tr*Effective Date”). The Plan shall expire ten (J@ars after the Effective Date (except as to SRighkts outstanding on that
date). The Board may terminate or amend the Plamy respect at any time, except that withoutibgroval of the stockholders obtained within
twelve (12) months before or after the Board adap®ssolution authorizing any of the following acis:

(a) the total number of shares that may be issnddnthe Plan may not be increased (except by i@ pursuant to Section 14);

(b) the provisions of Section 3 regarding eligtigifior grants of ISOs may not be modified;
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(c) the provisions of Section 6(b) regarding thereise price at which shares may be offered putdoa@ptions may not be modifi
(except by adjustment pursuant to Section 14);

(d) the expiration date of the Plan may not berektel; and

(e) except as provided in Section 13, the Compaay not amend an Option or SAR awarded under the tBlaeduce its price per
share, cancel and regrant new Options or SARslaiitkr prices per share than the original pricesspare of the cancelled Options or SARS, or ce
any Options or SARs in exchange for cash or thatgeplacement Awards having the effect of a rémpgisvithout approval by the Company’s
shareholders.

Except as provided in Section 14(b) and this Sacif, in no event may action of the Board or stotdkérs adversely alter or impair the rig
of a grantee, without his or her consent, under@togk Right previously granted. The approvalhef $stockholders of the Company will be obtaine
may be required by the applicable listing regulaiof any national securities exchange on whiclCiiapany’s Common Stock may then be listed by
the Company.

18. Conversion of ISOs into NSOs; Temion of ISOs; Forfeiture

(a) The Board or Committee, with the @oriof any optionee, may in its discretion takehsaictions as may be necessary to
convert an optionee’s ISOs (or any installmentpations of installments thereof) that have notrbexercised on the date of conversion into NSOs at
any time prior to the expiration of such 1ISOs. Jdactions may include, but not be limited to, lveding the exercisability, extending the exercise
period or reducing the exercise price of the apgatg installments of optionee’s Options. At tied of such conversion, the Board or Committee
(with the consent of the optionee) may impose tleselitions on the exercise of the resulting NS©tha Board or Committee in its discretion may
determine, provided that the conditions shall rotrizonsistent with the Plan. Nothing in the P3hall be deemed to give any optionee the right to
have such optionee’s ISOs converted into NSOsnhambnversion shall occur until and unless the BasrCommittee takes appropriate action. The
Board or Committee, with the consent of the opt@gmeay also terminate any portion of any ISO tlzst hot been exercised at the time of termination.

(b) If the Board has reliable evidenc&mdédwing misconduct by a Stock Right recipient treesulted in the incorrect
overstatement of the Company's earnings or othanéiial measurements which were taken into coreiderwith respect to management objectives,
and the recipient received an award pursuant $oRl@n and such awards vested or became nonfbiéeda a result of such overstatement, the Board
may require that the recipient forfeit the full asmt of any awards granted pursuant to this Planrdsalted from such overstatement. For the
avoidance of doubt, this provision shall not applany awards granted pursuant to any other eiquigntive plans. The remedy specified in this
paragraph shall not be exclusive, and shall belditian to every other right or remedy at law oenuity that may be available to the Company.
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19. Governmental Regulatiomhe Company’s obligation to sell and deliverrelseof the Common Stock under the Plan is subject t
the approval of any governmental authority requiredonnection with the authorization, issuanceale of such shares.

20. Withholding of Additional Income Tex

(a) Upon the exercise of an NSO, or teagof a Stock Bonus or Purchase Right for leaa the fair market value of the
Common Stock, the making of a Disqualifying Dispiosi (as defined in Section 21), the vesting ofrieled Common Stock acquired on the exercise
of a Stock Right hereunder or the surrender of ptio@ pursuant to Section 16, the Company, in atamee with Section 3402(a) of the Code and any
applicable state statute or regulation, may rechieeoptionee, Stock Bonus recipient or purchaseay to the Company additional withholding taxes
in respect of the amount that is considered congiemsincludable in such persengross income. With respect to (a) the exerdisa @ption, (b) thi
grant of a Stock Bonus, (c) the grant of a Purclitigat of Common Stock for less than its fair mankaue, (d) the vesting of restricted Common
Stock acquired by exercising a Stock Right, ottlfe)acceptance of a surrender of an Option, then@itige in its discretion may condition such event
on the payment by the optionee, Stock Bonus retifmie purchaser of any such additional withholdizxges.

(b) At the sole and absolute discretibthe Committee, the holder of Stock Rights may akyr any part of the total
estimated federal and state income tax liabilitgiag out of the exercise or receipt of such Steahts, the making of a Disqualifying Dispositian,
the vesting of restricted Common Stock acquiretherexercise of a Stock Right hereunder (eacheofdregoing, a “Tax Event”) by tendering
alreadyewned shares of Common Stock or (except in the abadisqualifying Disposition) by directing theo@pany to withhold shares of Comm
Stock otherwise to be transferred to the holdesuch Stock Rights as a result of the exerciseamipethereof in an amount equal to the estimated
federal and state income tax liability arising ofisuch event, provided that no more shares mayithéeld than are necessary to satisfy the holder’s
actual minimum withholding obligation with respégtthe exercise of Stock Rights. In such evemthblder of Stock Rights must, however, notify
Committee of his or her desire to pay all or angt pathe total estimated federal and state inctaméiability arising out of a Tax Event by tendegi
already-owned shares of Common Stock or havingeshairCommon Stock withheld prior to the date thatamount of federal or state income tax to
be withheld is to be determined. For purposesisf$ection 20(b), shares of Common Stock shalidbeed at their fair market value on the date that
the amount of the tax withholdings is to be deteedi

21. Notice to Company of Disqualifyingsposition. Each employee who receives an ISO must agreetiy the Company in writin
immediately after the employee makes a Disqualiyitisposition (as defined below) of any Common Btacquired pursuant to the exercise of an
ISO. A “Disqualifying Disposition” is any dispogin (including any sale) of such Common Stock befither (a) two (2) years after the date the
employee was granted the ISO, or (b) one (1) yker the date the employee acquired Common Stoakxbycising the ISO. If
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the employee has died before such Common Stoakdsthese holding period requirements do not apply no Disqualifying Disposition can occur
thereafter.

22. Governing Law; ConstructionThe validity and construction of the Plan ang ithstruments evidencing Stock Rights shall be
governed by the laws of the State of Delawarecolmstruing this Plan, the singular shall include pkural and the masculine gender shall include the
feminine and neuter, unless the context othervégaires.
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THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned stockholder of HSW Internationad,,|la Delaware corporation, hereby acknowledgesipeof the Notice of Annual Meeti
of Stockholders and Proxy Statement, each dated B@y 2010, and hereby appoints Gregory SwayneBwadiley T. Zimmer each as proxy
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Election of Directors Issues

1. The Board of 2. Proposal to approve the FOR ABSTAIN
Directors FOR ALL V[\:/gg':al:D *EXCEPTIONS 2010 Equity Incentive Plan. D AGAINST D
recommends a

vote FOR the  [] O O O

listed nominees

01 - Scott Booth 3. Proposal to ratify the

02 - Theodore P. appointment of

Botts PricewaterhouseCoopers D D D

03 - Michael LLP as our independent

Cascone registered public accountii

04 - Arthur firm for the year ending

Kingsbury December 31, 2010.

05 - Gregory

Swayne

06 - Kai-Shing

Tao

(INSTRUCTIONS: To withhold authority to vo In their discretion, the

for any individual nominee, mark "Exceptions" proxies are authorized to

box above and write that nominee's name in the vote upon any other

space provided below.) matters that properly
come before the meeting

*Exceptions and at any adjournment

(s) thereof.
| plan to attend the D
meeting in person

Such attorney or substitute (if present and adirgpid meetin
or any adjournment(s) thereof) shall have and nxayoise all
of the powers of said attorney-in-fact hereundehe
undersigned revokes any prior proxy at the meetimgjratifies
all that said attorneys and proxies, or any of thexay lawfully
do by virtue hereof. The receipt of the noticédahual
Meeting of stockholders and proxy statement islhere

acknowledged.
This section must be Mark Here D
completed for your for Address
instructions to be Change or
executed. Comments
SEE REVERSE
Signature Signature Date

(This proxy should be marked, dated, signed by thstockholder(s) exactly as his or her name appearsereon, and
returned promptly in the enclosed envelope. Persorsgning in a fiduciary capacity should so indicatelf shares are
held by joint tenants or as community property, boh should sign.)






