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ANGIE’S LIST, INC.
1030 East Washington Street
Indianapolis, Indiana 46202

NOTICE OF ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON JUNE 9, 2015 

To the Stockholders of Angie’s List, Inc.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders (“Annual Meeting”) of Angie’s List, Inc., a
Delaware corporation (the “Company”), will be held on Tuesday, June 9, 2015, at 10:00 a.m. local time, at The
Columbia Club, 121 Monument Circle, Indianapolis, Indiana 46204 for the following purposes:

1.To elect two Class I directors to hold office until the 2018 annual meeting of stockholders or until their respective
successors are duly elected and qualified;

2.To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the
current fiscal year;

3.To approve, by non-binding advisory vote, the compensation of our named executive officers;

4.To approve the 2015 Employee Stock Purchase Plan; and

5.To transact such other business as may properly come before the Annual Meeting or any adjournment or
postponement thereof.

The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice. Our
Board of Directors has fixed the close of business on April 13, 2015 as the record date for determination of
stockholders entitled to notice of, and to vote at, the annual meeting and any postponements or adjournments of the
meeting.

Our Board of Directors recommends that you vote FOR the election of the director nominees named in Proposal No. 1
of the Proxy Statement, FOR the ratification of the appointment of Ernst & Young LLP as our independent registered
public accounting firm for the current year as described in Proposal No. 2 of the Proxy Statement, FOR the approval,
on an advisory basis, of the compensation of our named executive officers as described in Proposal No. 3 of the Proxy
Statement, and FOR the approval of the 2015 Employee Stock Purchase Plan as described in Proposal No. 4 of the
Proxy Statement.

You are cordially invited to attend the Annual Meeting, but whether or not you expect to attend in person, we urge
you to mark, date, and sign your proxy card, and promptly return it by mail or follow the alternative voting procedures
described in the proxy materials or the proxy card. If you attend the meeting, you may vote your shares in person,
which will revoke any prior vote.

By Order of the Board of Directors

/S/ SHANNON M. SHAW
Shannon M. Shaw
Chief Legal Officer & Corporate Secretary
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Indianapolis, Indiana 
April 30, 2015 
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ANGIE’S LIST, INC.
1030 East Washington Street
Indianapolis, Indiana 46202

PROXY STATEMENT
FOR THE 2015 ANNUAL MEETING OF STOCKHOLDERS
June 9, 2015 

The Board of Directors of Angie’s List, Inc. is soliciting your proxy to vote at the Annual Meeting of Stockholders to
be held on June 9, 2015, at 10:00 a.m., local time, and any adjournment or postponement of that meeting (the “Annual
Meeting”). The Annual Meeting will be held at The Columbia Club, 121 Monument Circle, Indianapolis, Indiana
46204. We intend to mail this Proxy Statement and the accompanying Proxy Card, Notice of Meeting and Annual
Report to Stockholders on or about April 30, 2015, to stockholders of record at the close of business on April 13, 2015
(the “Record Date”). The only voting securities of Angie’s List are shares of common stock, $0.001 par value per share
(the “common stock”), of which there were 58,516,677 shares outstanding as of the Record Date (excluding any treasury
shares). We need the holders of a majority of the shares outstanding of common stock entitled to vote, present in
person or represented by proxy, to hold the Annual Meeting.

In this Proxy Statement, we refer to Angie’s List, Inc. as the “Company,” “Angie’s List,” “we” or “us” and the Board of
Directors as the “Board.” When we refer to Angie’s List’s fiscal year, we mean the twelve-month period ending
December 31 of the stated year.

The Company’s Annual Report to Stockholders, which contains consolidated financial statements for the year ended
December 31, 2014 (“fiscal 2014”), accompanies this Proxy Statement. You also may obtain a copy of the Company’s
Annual Report on Form 10-K for fiscal 2014 that was filed with the Securities and Exchange Commission (the “SEC”),
without charge, by writing to our Investor Relations department at the above address. The Company’s Annual Report
on Form 10-K is also available on our “Investor Relations” website at investor.angieslist.com.

THE PROXY PROCESS AND STOCKHOLDER VOTING QUESTIONS AND
ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING

What is the purpose of the Annual Meeting?

At the Annual Meeting, stockholders will act on the matters outlined in the Notice of Annual Meeting on the cover
page of this Proxy Statement, namely,

•the election of two Class I directors to serve until our 2018 annual meeting of stockholders or until their respective
successors are duly elected and qualified;

•the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the
current fiscal year;

•the approval, by non-binding advisory vote, of the compensation of our named executive officers;

•the approval of the 2015 Employee Stock Purchase Plan; and

•any other matters that may properly be presented at the annual meeting.

Edgar Filing: Angie's List, Inc. - Form DEF 14A

7



1

Edgar Filing: Angie's List, Inc. - Form DEF 14A

8



Table of Contents

Who can vote at the Annual Meeting?

Only stockholders of record at the close of business on April 13, 2015 will be entitled to vote at the Annual Meeting.
At the close of business on the Record Date, there were 58,516,677 shares of common stock outstanding and entitled
to vote (excluding any treasury shares).

Stockholder of Record: Shares Registered in Your Name

If, at the close of business on April 13, 2015, your shares were registered directly in your name with Angie’s List’s
transfer agent, Computershare Trust Company, N.A., then you are a stockholder of record. As a stockholder of record,
you may vote in person at the Annual Meeting or vote by proxy. Whether or not you plan to attend the Annual
Meeting, we urge you to fill out and return the enclosed proxy card or vote by proxy over the telephone or on the
Internet as instructed below to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Agent

If, at the close of business on April 13, 2015, your shares were held in an account at a brokerage firm, bank, dealer or
other similar organization, then you are the beneficial owner of shares held in “street name,” and these proxy materials
are being forwarded to you by that organization. The organization holding your account is considered the stockholder
of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have the right to direct your broker
or other agent on how to vote the shares in your account. You are also invited to attend the Annual Meeting. However,
since you are not the stockholder of record, you may not vote your shares in person at the Annual Meeting unless you
request, complete and deliver the proper documentation provided by your broker, bank or other holder of record and
bring it with you to the meeting.

How do I vote?

For the election of directors, you may either vote “For” the three nominees or you may “Withhold” your vote for any
nominee you specify. For the ratification of the appointment of our independent auditors, the advisory vote on
executive compensation, and with respect to the approval of the employee stock purchase plan, you may vote “For” or
“Against” or abstain from voting.

The procedures for voting are as follows:

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote in person at the Annual Meeting. Alternatively, you may vote by
proxy by using the accompanying proxy card, over the Internet or by telephone. Whether or not you plan to attend the
Annual Meeting, we urge you to vote by proxy to ensure your vote is counted. Even if you have submitted a proxy
before the Annual Meeting, you may still attend the Annual Meeting and vote in person. In such case, your previously
submitted proxy will be disregarded.

•To vote in person, come to the Annual Meeting, and we will give you a ballot when you arrive.

•
To vote using the proxy card, simply complete, sign and date the accompanying proxy card and return it promptly in
the envelope provided. If you return your signed proxy card to us before the Annual Meeting, we will vote your shares
as you direct.

•To vote by proxy over the Internet, follow the instructions provided on the proxy card.
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•To vote by telephone, follow the instructions provided on the proxy card.

Beneficial Owner: Shares Registered in the Name of Broker, Bank or Other Agent

If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should have
received a voting instruction card and voting instructions with these proxy materials from that organization rather than
from us. Simply complete and mail the voting instruction card to ensure that your vote is counted. To vote in person at
the Annual Meeting, you must obtain a valid proxy from your broker, bank or other agent. Follow the instructions
from your broker, bank or other agent included with these proxy materials, or contact your broker, bank or other agent
to request a proxy form.

2
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Can I change my vote after submitting my proxy?

Yes. You can revoke your proxy at any time before the proxy is exercised at the Annual Meeting.

Stockholder of Record

If you are the record holder of your shares, you may revoke your proxy in any one of three ways:

•You may submit another properly completed proxy (by Internet, telephone or mail) with a later date.

•You may send a written notice that you are revoking your proxy to Angie’s List’s Corporate Secretary at 1030 East
Washington Street, Indianapolis, Indiana 46202.

•You may attend the Annual Meeting and vote in person. Simply attending will not, by itself, revoke your proxy.

Beneficial Owner 

If your shares are held by your broker, bank or other agent, you should follow the instructions provided by them.

What are the recommendations of the Board?

Our Board recommends that you vote:

“FOR” the election of the two Class I director nominees;

“FOR” ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for
the fiscal year ending December 31, 2015;

“FOR” approval of the compensation of the named executive officers;

"FOR" approval of the 2015 Employee Stock Purchase Plan.

What if I return a proxy card but do not make specific choices?

Stockholder of Record

If you are a stockholder of record and you indicate that you wish to vote as recommended by our Board, or you return
a signed proxy card but do not specify how you wish to vote, then your shares will be voted “FOR” all of the director
nominees and “FOR” Proposals Nos. 2, 3 and 4. If you indicate a choice with respect to any matter to be acted upon on
your proxy card, your shares will be voted in accordance with your instructions on such matter.

Beneficial Owner

If you are a beneficial owner of Angie’s List shares held in street name and do not provide the organization that holds
your shares with voting instructions, your broker or other nominee may vote your shares only on those proposals on
which it has discretion to vote; if your broker or nominee does not have discretion to vote, your returned proxy will be
considered a “broker non-vote.” Broker non-votes will be considered as represented for purposes of determining a
quorum but are not counted for purposes of determining the number of votes cast with respect to a particular proposal.
Your broker or nominee does not have discretion to vote your shares on non-routine matters such as the election of
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directors, advisory votes on the compensation of our named executive officers and the approval of the 2015 Employee
Stock Purchase Plan (Proposals Nos. 1, 3 and 4). However, we believe your broker or nominee does have discretion to
vote your shares on routine matters such as Proposal 2.

3

Edgar Filing: Angie's List, Inc. - Form DEF 14A

12



Table of Contents

How are abstentions and broker non-votes treated?

With respect to Proposal No. 1, the election of directors, directors are elected by a plurality of the votes of the shares
present in person or by proxy and entitled to vote on the election of directors. This means that the two directors
receiving the highest number of votes will be elected. With respect to Proposals Nos. 2, 3 and 4, the affirmative vote
of the holders of a majority in voting power of the shares of common stock which are present in person or by proxy
and entitled to vote on each proposal is required for approval.

In accordance with Delaware law, only votes cast “For” a matter constitute affirmative votes. A properly executed proxy
marked “abstain” with respect to any matter will not be voted, although it will be counted for purposes of determining
whether there is a quorum. If stockholders abstain from voting, including brokers holding their clients’ shares of record
who cause abstentions to be recorded, these shares will be considered present and entitled to vote at the Annual
Meeting and will be counted towards determining whether or not a quorum is present. Abstentions will have no effect
with regard to Proposal No. 1, as approval of a percentage of shares present or outstanding is not required for this
proposal, and with regard to Proposals Nos. 2, 3 and 4, will have the same effect as an “Against” vote.

If your shares are held by a broker on your behalf (that is, in “street name”), and you do not instruct the broker as to how
to vote these shares on Proposals Nos. 1, 3 or 4, the broker may not exercise discretion to vote for or against those
proposals. This would be a “broker non-vote,” and these shares will not be counted as having been voted on the
applicable proposal. However, “broker non-votes” will be considered present and entitled to vote at the Annual Meeting
and will be counted towards determining whether or not a quorum is present and, with regard to Proposals Nos. 2, 3
and 4, whether those Proposals are approved. With respect to Proposal No. 2, the broker may exercise its discretion to
vote for or against that proposal in the absence of your instruction. Please instruct your bank or broker so your vote
can be counted.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if the holders of a majority
of the outstanding shares of common stock entitled to vote are present in person or represented by proxy at the Annual
Meeting. On the Record Date, there were 58,516,677 shares issued and outstanding and entitled to vote. Accordingly,
at least 29,258,339 shares must be represented by stockholders present at the Annual Meeting or by proxy to have a
quorum.

Your shares will be counted towards the quorum only if you properly cast your vote in person at the meeting,
electronically or telephonically, or a proxy card is properly submitted by you or on your behalf. Votes “For,” “Withhold”
and “Against,” and proxies received but marked as “abstentions” and “broker non-votes,” will each be counted as present for
purposes of determining the presence of a quorum. If there is no quorum, either the chairperson of the Annual Meeting
or a majority in voting power of the stockholders entitled to vote at the Annual Meeting, present in person or
represented by proxy, may adjourn the Annual Meeting to another time or place.

How many votes do I have?

On each matter to be voted upon, you have one vote for each share of common stock you own as of the Record Date.

Who counts the votes?

Computershare, Inc. (“Computershare”) is engaged as our independent agent to tabulate stockholder votes. If you are a
stockholder of record, your executed proxy card is returned directly to Computershare for tabulation. As noted above,
if you hold your shares through a broker, bank or other agent, that organization returns one proxy card to Broadridge
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Financial Services, Inc. (“Broadridge”) or directly to Computershare, if there is no affiliation with Broadridge, on behalf
of all its clients.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. In addition to these mailed proxy materials, our directors, officers
and employees may also solicit proxies in person, by telephone or by other means of communication. Directors,
officers and employees will not be paid any additional compensation for soliciting proxies. We may also reimburse
brokerage firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners. We hired
Alliance Advisors to help us solicit proxies. We expect to pay Alliance Advisors., LLC a fee of $18,500 for these
services, and we will reimburse certain out-of-pocket expenses.

4
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What does it mean if I receive more than one set of materials?

If you receive more than one set of materials, your shares are registered in more than one name or are registered in
different accounts. In order to vote all the shares you own, you must either sign and return all of the proxy cards or
follow the instructions for any alternative voting procedure on each of the proxy cards you receive.

When are stockholder proposals due for next year’s Annual Meeting?

To be considered for inclusion in next year’s proxy materials, your proposal must be submitted in writing by
December 31, 2015 to Angie’s List’s Secretary at 1030 East Washington Street, Indianapolis, Indiana 46202. If you
wish to submit a proposal that is not to be included in next year’s proxy materials pursuant to the SEC’s shareholder
proposal procedures or to nominate a director, you must do so between February 10, 2016 and March 11, 2016;
provided that if the date of the annual meeting is earlier than May 10, 2016 or later than August 18, 2016, you must
give notice no earlier than 120 days prior to such annual meeting date and no later than the later of 70 days prior to the
date of the meeting or the 10th day following the day of public announcement of the annual meeting by Angie’s List.
You are advised to review our Bylaws, which contain additional requirements about advance notice of stockholder
proposals and director nominations.

How can I find out the results of the voting at the Annual Meeting?

Voting results will be announced by the filing of a Current Report on Form 8-K within four business days after the
Annual Meeting. If final voting results are unavailable at that time, we will file an amended Current Report on Form
8-K within four business days of the day the final results are available.

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING,
PLEASE VOTE AS SOON AS POSSIBLE.

5
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

The Company’s Amended and Restated Certificate of Incorporation currently provides for a Board of Directors divided
into three classes, designated Class I, Class II and Class III.

The Board currently consists of nine directors, divided into the following three classes:

•Class I directors: John H. Chuang and William S. Oesterle, whose current terms will expire at the annual meeting of
stockholders to be held this June;

•Class II directors: John W. Biddinger, Angela R. Hicks Bowman, Steven M. Kapner and David B. Mullen, whose
current terms will expire at the 2016 annual meeting of stockholders; and

•Class III directors: Mark Britto, Michael S. Maurer and Susan E. Thronson, whose current terms will expire at th
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