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This prospectus relates to 1,883,274 shares of our common stock, par value $.001 per share, for sale from time to time
by the selling stockholders identified in this prospectus.

We will not receive any of the proceeds from the sale of the shares sold pursuant to this prospectus. We will bear all
expenses in connection with the registration of the shares, other than underwriting discounts and selling commissions.

Our common stock currently trades on The Nasdaq National Market under the symbol "ANSW." On May 17, 2006,
the last reported sale price for our common stock on The Nasdaq National Market was $11.83 per share.

The securities offered in this prospectus involve a high degree of risk. See "Risk Factors" beginning on page 3
of this prospectus to read about factors you should consider before buying shares of our common stock.

The selling stockholders are offering these shares of common stock. The selling stockholders may sell all or a portion
of these shares from time to time in market transactions through any market on which our common stock is then
traded, in negotiated transactions or otherwise, and at prices and on terms that will be determined by the then
prevailing market price or at negotiated prices directly or through a broker or brokers, who may act as agent or as
principal or by a combination of such methods of sale. The selling stockholders will receive all proceeds from the sale
of the common stock. For additional information on the methods of sale, you should refer to the section entitled "Plan
of Distribution."

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined whether this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this Prospectus is June 9, 2006

Edgar Filing: Answers CORP - Form 424B3

1



TABLE OF CONTENTS

Summary 1
Risk Factors 3
Forward-Looking Statements 10
Use of Proceeds 10
Selling Stockholders 10
Plan of Distribution 14
Legal Matters 14
Experts 14
Where You Can Find More Information 14
Incorporation of Documents By Reference 15

You may only rely on the information contained in this prospectus or that we have referred you to. We have not
authorized anyone to provide you with different information. This prospectus does not constitute an offer to sell or a
solicitation of an offer to buy any securities other than the common stock offered by this prospectus. This prospectus
does not constitute an offer to sell or a solicitation of an offer to buy any common stock in any circumstances in which
such offer or solicitation is unlawful. Neither the delivery of this prospectus nor any sale made in connection with this
prospectus shall, under any circumstances, create any implication that there has been no change in our affairs since the
date of this prospectus or that the information contained by reference to this prospectus is correct as of any time after
its date.
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SUMMARY

This summary highlights information contained elsewhere in this prospectus. You should read the entire prospectus
carefully, including, the section entitled "Risk Factors" before deciding to invest in our common stock. Answers
Corporation is referred to throughout this prospectus as "Answers," "we" or "us."

We operate an answer-based service that provides computer users with content covering millions of topics, through
our Web site, Answers.com, our optional downloadable applications and distribution channels. Our technology
aggregates and presents information from disparate sources and delivers results to users’ queries in a single
consolidated view - a snapshot of multi-faceted definitions and explanations from attributable reference sources. As a
result of our intelligent aggregation of multiple sources of content, our Answers.com topic pages (called an
AnswerPage) often appear among the top links on search results pages of Internet search engines. Further, we also
obtain traffic from users who visit www.answers.com directly to research topics. We seek to differentiate ourselves by
providing our users with relevant information that can be helpful alongside results achieved through traditional search
engines.   Answers.com also includes other related information in various formats, such as charts, graphs and maps,
and provides pointers to relevant sites, blogs and other external search resources.

On January 3, 2005, we announced the release of Answers.com, a free-access website that had been launched in
August 2004 in beta version. Prior to January 2005, we were primarily in the business of selling subscriptions for
access to our answer-based product.

In conjunction with Answers.com, we also released 1-Click Answers™ , a software tool that facilitates more efficient
access to Answers.com. 1-Click Answers™ allows users working in almost any application, such as e-mail, spreadsheet,
word processing, database or other program to click on a word or phrase within a document and access Answers.com’s
online library and its display of information about that word or phrase in a web browser or pop-up window. While
Web users enjoy our integrated reference information, our basic Web site does not provide the “1-Click” functionality
and context analysis that we include in our supplemental 1-Click Answers™ software version. 1-Click Answers™ is
available for users of both Microsoft Windows® (via the “alt-click” combination) and Apple’s Macintosh OS X (by
selecting the text and applying the Cmd-Shift-G keys). For example, when clicking on the word “Ford” appearing in the
context of Ford Motor Company, Harrison Ford or Francis Ford Coppola, the system will process and recognize the
context and deliver information on vehicles, movie stars and film directors, respectively. In Windows, 1-Click
Answers™ also includes a downloaded toolbar for query lookup while using Microsoft Internet Explorer for Windows®
as well as a docked AnswerBar utility.

Our primary revenue source for monetizing Answers.com traffic is advertising. Most of our ad revenue is earned from
sponsored text-based links and image ads, either as pay-per-performance ads or paid-for-impression advertising. In the
pay-for performance model, we earn revenue based on the number of clicks associated with such ads; in the
paid-for-impression model, our revenues are derived from the display of ads.

In addition to Answers.com organic traffic, we partner with third-party sites that deliver our services to their users.
The fees we pay to our distribution channels are often calculated as a percentage of the revenue we earn by delivering
services to their users. When a third-party site monetizes our content using their own revenue mechanism, we are paid
by that partner. These arrangements are based on various formulas, including a percentage of the revenues they earn
by delivering our services to their users, fees based on the number of user queries and fixed periodic fees.  

Answers.com’s collection of over three million answers is drawn from over sixty titles from brand-name publishers, as
well as original content created by Answers.com’s own editorial team. Among the titles we currently license from
third-party sources are:

·  AccuWeather

Edgar Filing: Answers CORP - Form 424B3

3



·  All Media Guide
·  The American Heritage Dictionary (Fourth Edition); from Houghton Mifflin
·  CIA World Factbook 2005, prepared by the Central Intelligence Agency
·  Columbia University Electronic Encyclopedia (Sixth Edition)
·  Computer Desktop Encyclopedia
·  Gale Encyclopedia of Cancer
·  The History of Science and Technology, from Houghton Mifflin
·  MarketWatch, Inc. (from Dow Jones)
·  Taylor's Dictionary for Gardeners, from Houghton Mifflin
·  West’s Encyclopedia of American Law (First Edition)
·  Wikipedia

By attributing the data source of each piece of our information on each web page, we enable our users to make an
independent evaluation as to the credibility of our data.

1
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Corporate Information

We were incorporated as a Texas corporation in December 1998, and reorganized as a Delaware corporation in April
1999. In January 2004, we changed our name from Atomica Corporation to GuruNet Corporation. On October 17,
2005, we changed our name from GuruNet Corporation to Answers Corporation. Our principal executive office is
located at Jerusalem Technology Park, The Tower, Jerusalem 91481, Israel, and our telephone number is
+972-2-649-5000. Our U.S. office is located at 237 West 35 th Street, Suite 1101, New York, NY 10001, telephone:
646-502-4777. Our executive officer in charge of investor relations is a resident of the U.S. office. Our corporate
Website is located at http://www.answers.com. Information contained in our Website shall not be deemed to be a part
of this prospectus.

Recent Developments

On December 1, 2005 pursuant to a Purchase Agreement among us, Brainboost Partnership, a New York general
partnership Assaf Rozenblatt, Edo Segal and Jon Medved, we purchased the entire limited liability interests of
Brainboost Technology, LLC, a Delaware limited liability company (“Brainboost”). As a result of the acquisition, we
took title to and possession of those certain assets owned by Brainboost, including, among other things, all intellectual
property rights associated with a functionality known as the Brainboost Answer Engine, a cutting-edge Artificial
Intelligence technology targeting natural language search on the World-Wide-Web.   Pursuant to the Purchase
Agreement, we paid Brainboost Partnership an aggregate of $4,000,000 in cash and 439,000 shares of our common
stock. The common stock issued is subject to a lock-up agreement until December 1, 2006 except for certain leak-out
provisions over the one-year period. In addition, in the event that the average price of our common stock for the 20
consecutive trading days immediately preceding December 1, 2006 (the “Average Closing Price”) is less than $10.2575
per share, we will either repurchase the common stock held by Brainboost Partnership and/or its partners at $10.2575
per share or pay Brainboost Partnership the difference between $10.2575 per share and the Average Closing Price
subject to certain conditions set forth in the Purchase Agreement. In the event the Average Closing Price is below
$10.2575 on December 1, 2006 and the sellers have not sold a significant amount of the common stock issued to them,
we may be obligated to pay the sellers a significant amount of cash in excess of the $4 million already paid in
December 2005.   Even in the event of a significant decrease in our stock price, we believe we have sufficient cash to
pay the sellers of Brainboost the amount which may be owed to them as described above, and continue to meet our
cash operating needs.

In connection with the acquisition of Brainboost, we also entered into an employment agreement with Mr. Rozenblatt,
the developer of the Brainboost Answer Engine (“BAE”). Since December 2005, Mr. Rozenblatt has been serving as our
Director of Natural Language Research. During 2006, we expect to hire a number of engineers and other technical
staff to assist Mr. Rozenblatt with the integration and further development of the BAE within our systems and
proprietary products. We believe that the addition of Mr. Rozenblatt and such additional staff will add approximately
$400,000 to our compensation expense, on an annualized basis, above and beyond approximately $4.2 million
of deferred compensation expense relating to Mr. Rozenblatt’s employment that was recorded as a contra equity
account on our balance sheet on the acquisition date and is being amortized and charged to expense over the
six-month period ending June 1, 2006. The $4.2 million of compensation stems from the terms of the Brainboost
acquisition. 50% and 25% of the stock consideration are in escrow for three and six months, respectively, after the
acquisition date. Release from escrow is contingent upon the continued employment of Mr. Rozenblatt with us.

The BAE, which will be incorporated into Answers.com, delivers answers to end-user generated natural language
questions by identifying pages on the web that contain sentences or phrases that appear to answer such specific
questions. In contrast, Answers.com in its current state is topic-based, much as an encyclopedia is built of entries that
the reader looks up by name. We generally only need to scour our own database of licensed content topics to get the
user the “answer” he or she seeks. As the Brainboost-type queries will require us to scour the web, we believe that the
cost per query, for such queries, will be higher than our current costs per query.
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We have also agreed with Brainboost Partnership to file a registration statement with respect to the 439,000 shares of
common stock issued to them by February 14, 2006 and to use our reasonable best efforts to cause the registration
statement to be declared effective by March 31, 2006. In the event the registration statement is not filed or declared
effective within such time periods, Brainboost Partnership will be entitled to partial liquidated damages in the amount
of $100,000 for every 30-day period that the registration statement has not been filed or declared effective.

2
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RISK FACTORS

An investment in our shares involves a high degree of risk. Before making an investment decision, you should
carefully consider all of the risks described in this prospectus. If any of the risks discussed in this prospectus actually
occur, our business, financial condition and results of operations could be materially and adversely affected. If this
were to happen, the price of our shares could decline significantly and you may lose all or a part of your investment.
Our forward-looking statements in this prospectus are subject to the following risks and uncertainties. Our actual
results could differ materially from those anticipated by our forward-looking statements as a result of the risk factors
below. See "Forward-Looking Statements." Note that the risks and uncertainties described below are not the only
ones facing us.

RISKS RELATED TO OUR BUSINESS

Our current business model, based on increasing visitor traffic to our Website, and monetizing such traffic,
through sponsored links and paid advertisements, was initiated in the beginning of January 2005 and is still in
a relatively early stage. Our limited experience executing on our new business model and the relatively short
history of metrics available to us, make it difficult to evaluate our future prospects and the risk of success or
failure of our business.

Implementation of our current business model, announced on January 3, 2005, is in a relatively early stage. Under the
new model, introduced approximately one year ago, we are focused on increasing our visitor traffic and monetizing
such traffic by utilizing sponsored links and advertisements to generate revenues. This model is still based on limited
operating history on which to evaluate potential for future success. Additionally, at the present we have limited
experience in growing our traffic and effectively monetizing Answers.com. The combination of the foregoing factors
makes it difficult to evaluate the potential for success or failure of our business.

We have experienced significant and continuing net losses since our inception. If such losses continue, the value
of your entire investment could decline significantly.

We incurred net losses of $6,013,502, and $6,590,519 for the years ended December 31, 2005 and 2004, respectively.
As of December 31, 2005, we had an accumulated deficit of $46,609,619. We cannot assure you that we will be able
to achieve net income on a quarterly or annual basis. If our revenues do not increase, or if our operating expenses
exceed expectations or cannot be reduced, we will continue to suffer substantial losses which could have an adverse
effect on our business and adversely affect your investment in our company . In addition, in connection with the
acquisition of Brainboost Technology, LLC, we will experience additional expenses relating to the assets we
purchased, including, without limitation, depreciation and compensation. Further, we plan to expand our engineering
team in order to expedite the Brainboost technology’s integration into our products and technologies and are investing
in certain hardware in order to accommodate the usage of the new technology. This expansion and investment will
continue to place a significant strain on our operational and financial resources.

If search engines were to alter their algorithms or methods or otherwise restrict the flow of users visiting our
Website, our financial results would suffer.

Search engines serve as origination Websites for end-users in search of information. Our topic pages, which are rich in
content, often appear as one of the top links on the pages returned by search engines in response to users’ search
queries and are subsequently accessed by Internet users. As a result, we rely heavily on search engines for a
substantial portion of the users visiting our Website. According to our unaudited internal statistical tools, our traffic
originating from search engines (excluding Google-directed “definition link traffic” discussed immediately below)
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during recent months approximated half of our Website’s overall traffic. Further, a vast majority of all of our search
engine sourced traffic emanates from Google. Search engines may, at any time, decide to change the algorithms
responsible for directing search queries to the web pages that are most likely to contain the information being sought
by Internet users. Further, search engines could restrict the flow of users visiting our Website. A change in the
algorithms used by search engines to identify web pages towards which traffic will ultimately be directed or a decision
to otherwise restrict the flow of users visiting our Website, for any reason whatsoever, could cause a significant
decrease in traffic and revenues which would in turn adversely affect our financial condition.

If Google, Inc. decides to discontinue directing user traffic to Answers.com through its “definition link”, we will
lose a significant portion of our traffic, which would result in a reduction in our advertising revenues and
adversely affect our financial condition.

A significant percentage of our direct query traffic is directed to Answers.com by the “definition link” appearing on
Google’s Website result pages. This arrangement is not based on a contractual relationship and can be discontinued by
Google at its sole discretion, at any given time. Further, as a result of this arrangement, we obtain a significant amount
of secondary traffic (i.e. users who visit our site via the “definition link” and perform additional searches on
Answers.com.) According to our internal unaudited statistical tools, the primary and secondary traffic from the
Google definition link amounted to approximately 30% of our overall traffic over the course of the last several
months. If Google ceases to direct traffic to Answers.com through its “definition link”, we will experience a significant
reduction in our advertising revenues, which would adversely affect our financial condition.

If our Google Services Agreement, or GSA, is terminated by Google, for any reason, with little or no advance
notice, we would be forced to immediately seek an alternative provider of listings and advertisements, in which
case we would be susceptible to a certain transition period during which we may experience a material
reduction in our advertising revenues and, in turn, an adverse effect on our financial condition.

Our business is depended to a certain extent on the GSA pursuant to which we obtain most of the advertisements
displayed on our Website and earn most of our ad revenues. Google is afforded the right to terminate the GSA with no
advance notice with respect to breaches of specific provisions of the GSA such as a

·breach of certain prohibited actions by us including, among other things, (i) editing or modifying the order of search
results, (ii) redirecting end users, producing or distributing any software which prevents the display of ads by
Google, (iii) modifying or adapting or otherwise attempting to source code from Google technology, content,
software and documentation or (iv) engaging in any action or practice that reflects poorly on Google or otherwise
disparages or devalues Google’s reputation or goodwill;
·a breach of the grant of a license to us by Google of certain trade names, trademarks, service marks, logos, domain
names and other distinctive brand features of Google;

· a breach of the confidentiality provisions of the GSA;
· a breach of the exclusivity provisions of the GSA; or

· a material breach of the GSA more than two times irrespective of any cure to such breaches,

While there are many companies in the market that provide Internet ad services similar to those provided by Google,
and we do not believe that our ad revenue strategy is dependent on any one such provider, Google’s early termination
of the GSA would translate into an immediate need to replace the GSA and obtain listings and advertisements from
alternative providers. If we fail to quickly locate, negotiate and finalize alternative advertising arrangements, with
terms as favorable as those provided for by the GSA, we may experience a material reduction in our advertising
revenues and, in turn, an adverse affect on our financial condition.

3
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If we are unable to retain current Internet users or attract new Internet users, our ability to generate revenues
will be adversely impacted, which would adversely affect our financial condition.

In addition to search engine sourced traffic, and traffic directed by the Google definition link, a significant portion of
our traffic originates from Internet users arriving at our Website directly , by typing www.answers.com into their web
browser. Given the wide availability of free search engines and reference sites, we may not be able to retain current
Internet users or attract additional Internet users in this direct fashion. If we are unable to retain such direct Internet
users or attract new direct Internet users, our ability to generate revenues will be adversely impacted, which would
adversely affect our financial condition.

If we do not continue to innovate, develop and provide content, products and services that are useful to users,
we may not remain competitive, and our revenues and operating results could suffer.

Our success depends on innovating, developing and providing products and services used by individuals for a high
quality Internet experience. Several of our competitors continue to develop innovations in web search and online
information retrieval. As a result, we must continue to invest resources in research and development in order to
enhance our web search technology and introduce innovative, easy-to-use products and services. If we are unable to
develop useful and innovative products and services, users may become dissatisfied and use our competitors’ products.

If our co-branding partnerships and revenue-sharing arrangements with third-party Websites and service
providers are not renewed or continued, we could lose advertising revenue, which would have an adverse effect
on our business.

We have entered into, and plan to further enter into additional co-branding agreements and revenue-sharing
arrangements with third party partners. To date, such agreements and arrangements have not had a substantial impact
on revenues. Notwithstanding, these agreements and arrangements may result in significant revenues in the future, and
has provided us with third-party validation of our product offering. These agreements and arrangements may be
terminated or discontinued by our co-branding partners and third-party Websites. If these agreements and
arrangements impact our revenues substantially in the future, then termination of such agreements and arrangements
will result in the loss of advertising revenue and may negatively affect our financial condition. Further, termination of
these agreements could impact our credibility in the marketplace.

We may not be able to expand our business through acquisitions and joint ventures and, even if we are
successful, our operations may be adversely affected as a result of an acquisition or joint venture.

Our business strategy includes potential growth through business combinations, acquisitions and joint ventures. Our
business could be harmed if we are unable to implement this business strategy. Our ability to implement this business
strategy depends in large part on our ability to compete successfully with other entities for acquisition candidates and
joint venture partners. Factors affecting our ability to compete successfully in this regard include:

•  our financial condition relative to the financial
condition of our competitors

•  our ability to obtain additional financing from
investors

•  the attractiveness of our common stock as potential
consideration for entering into these types of
transactions as compared to the common stock of
other entities competing for these opportunities

•  our available cash, which in turn depends upon our
results of operations and the cash demands of our
business

Many of the entities with which we compete for acquisition candidates and joint venture partners have greater
financial resources than we do.
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If, despite these factors, we are successful in entering into additional business combinations, acquisitions and joint
ventures, our business, financial condition and results of operations could be materially and adversely affected if we
are unable to integrate the operations of the acquired companies or joint ventures. Our ability to integrate the
operations of the acquired companies or joint ventures will depend, in part, on our ability to overcome or address:

•  the difficulties of assimilating the
operations and personnel of the acquired
companies and the potential disruption of
our ongoing business

•  the need to incorporate successfully the
acquired or shared technology or content
and rights into our products and services

•  the difficulties of establishing a new joint
venture, including the need to attract and
retain qualified personnel and the need to
attract customers and advertisers

•  the potential impairment of relationships
with employees and customers as a result
of any integration of new management
personnel or reduction of personnel

•  the difficulties of maintaining uniform
standards, controls, procedures and policies

4
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In addition, completing acquisitions could require use of a significant amount of our available cash. Furthermore, we
may have to issue equity or equity-linked securities to pay for future acquisitions, and any of these issuances could be
dilutive to existing and future stockholders. Acquisitions and investments may also have negative effects on our
reported results of operations due to acquisition-related charges, amortization of acquired technology and other
intangibles, and/or actual or potential liabilities, known and unknown, associated with the acquired businesses or joint
ventures. Any of these acquisition-related risks or costs could adversely affect our business, financial condition and
results of operations.

Our long-term financial viability may depend upon the growth and acceptance of Internet advertising as an
effective alternative to traditional advertising media. If the market for Internet advertising does not continue to
grow, our revenues and operating results could suffer.

Because our revenues are derived from advertisements, we compete with traditional media including television, radio
and print, in addition to other Websites, for a share of advertisers’ total advertising expenditures. We may face the risk
that advertisers might find Internet advertising to be less effective than traditional media at promoting their products
or services and may further reduce or eliminate their expenditures on Internet advertising. Many advertisers and
advertising agencies have only limited experience advertising on the Internet and have not devoted a significant
portion of their advertising expenditures to Internet advertising. Acceptance of the Internet among advertisers will
depend, to a large extent, on the perceived effectiveness of Internet advertising and the continued growth of
commercial usage of the Internet. Filter software programs that limit or prevent advertising from being displayed on a
user’s computer are available. It is unclear whether this type of software will become widely accepted, but if it does, it
would negatively affect Internet-based advertising. Our business could be seriously harmed if the market for Internet
advertising does not continue to grow.

Our business depends on our ability to strengthen our brand. If we are not able to enhance public awareness of
our answer engine product, we will be unable to increase user traffic and will fail to attract advertisers, which
will result in lost revenues.

Expanding and strengthening public awareness of our brand is critical to achieving widespread acceptance of our
services and to the success of our business. Strengthening our brand may require us to make substantial investments
and these investments may not be successful. We have positioned ourselves as an answer engine rather than a
traditional search engine, however, in order to maintain and strengthen the brand, we must continue to develop our
reference information and continue to provide quality services. If we are unable to continuously deliver quality
services, our brand name will suffer.

We face risks relating to the duration of, and our dependence on, our content provider agreements. Our failure
to maintain commercially acceptable content provider relationships would result in a less attractive product to
users, and therefore subject us to lost revenue as a result of a loss of users and advertisers.

We are heavily dependent on license agreements with our content providers. There can be no assurance that we will be
able to renew these contracts at all or on commercially acceptable terms or that our costs with respect to these
contracts will not increase prohibitively following any renewal. If we are unable to contain the costs of these
agreements or, if renewal is not possible, or we are unable to develop relationships with alternative providers of
content or maintain and enhance our existing relationships, our product will be less attractive to Internet users, which
could result in decreased advertising revenues.

Failure to provide users with quality reference information could result in a less attractive product to users,
and therefore subject us to lost revenues as a result of a loss of consumers and advertisers.
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The attractiveness and popularity of our Website depends heavily on our ability to offer users quality content. If we
are not successful in identifying and licensing quality content comprised of reliable current information from third
party content providers, the utility of our product to the user will be reduced, which could deter Internet users from
using our search engine. The inability of retaining and attracting new Internet users would lead to a loss of revenues
and adversely affect our business.

We are dependent upon maintaining and expanding our computer and communications systems. Failure to do
so could result in interruptions and failures of our product that would make our product less attractive to
consumers, and therefore subject us to lost revenue as a result of a loss of consumers and advertisers.

Our ability to provide high quality user experience depends on the efficient and uninterrupted operation of our
computer and communications systems to accommodate the consumers and advertisers using our products. Our failure
to maintain high capacity data transmission without system downtime and improve our network infrastructure would
adversely affect our business and results of operations. We believe that our current network infrastructure is
insufficient to support a significant increase in the use of our products. We have experienced periodic interruptions
and failures including problems associated with users downloading our products, which we believe will continue to
occur. We will need to enhance and expand our network infrastructure in order to accommodate the users and
advertisers using our products.

5
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If we were to lose the services of our key personnel, we may not be able to execute our business strategy that
could result in the failure of our business.

Our future ability to execute our business plan depends upon the continued service of our executive officers and other
key technology, marketing, sales and support personnel. Except for Robert S. Rosenschein, our Chief Executive
Officer, our employment agreements with our officers and key employees are terminable by either party upon 30-90
days notice. If we lost the services of one or more of our key employees, or if one or more of our executive officers or
employees joined a competitor or otherwise competed with us, our business may be adversely affected and our stock
price may decline. In particular, the services of key members of our research and development team would be difficult
to replace. We cannot assure you that we will be able to retain or replace our key personnel. We have key person life
insurance in the amount of $1,000,000 for Robert Rosenschein, but not for any of our other officers.

We face risks relating to our limited use of framing third party Websites inside our GuruNet product,
predecessor to Answers.com. If our framing functionality is challenged, we may be subject to litigation which
could require us to either cease framing or pay the third party Website owner, either of which could decrease
the value of our product to users resulting in lost revenues.

Unauthorized “framing” creates potential copyright and trademark issues as well as potential false advertising claims.
Framing occurs when we bring to our Website someone else’s Website that is being viewed by an Internet user and the
other Website becomes “framed” by our site. Though some lawsuits on framing have been filed against certain entities
in the market, to our knowledge none so far has resulted in fully litigated opinions. There can be no assurance that our
limited framing functionality used within our GuruNet product will not be challenged. In the event of a challenge, we
may be required to cease this functionality, seek a license from the Website owner, pay damages or royalties or
otherwise be required to change the way we connect to certain Websites. Any of these actions could have an adverse
effect on our business.

The goal of our acquisition of Brainboost Technology, LLC and the intellectual property rights associated with
the Brainboost Answer Engine is the integration of the Brainboost technology into our existing products and
technologies. If we are not successful in this integration process and are not able to leverage the advantages that
the Brainboost technology has to offer, our ability to grow our business will suffer and our opportunity for
continued business growth will be adversely affected.

As a result of the Brainboost acquisition, we own the assets belonging to Brainboost Technology, LLC, the primary
asset of which is comprised of the software and all other intellectual property rights associated with a functionality
known as the Brainboost Answer Engine, an artificial intelligence technology targeting natural language search on the
World-Wide-Web. Failure on our part to successfully integrate the Brainboost Answer Engine into our products and
technologies and to take full advantage of the acquired technology’s potential could harm our ability to grow our
business and adversely affect our ability to improve our service.

The Brainboost technology may not achieve broad public acceptance.

The success of Brainboost’s natural language search capabilities largely depends on the degree of public acceptance of
this technology and its innovative solution to a difficult area in Internet search. The technology we acquired may not
develop a broad audience. Potential new users of our products, once the Brainboost technology has been incorporated
into our products and services, may view the Brainboost solution as unattractive relative to other services of
competitors, in existence now or currently under development. This could harm our ability to maintain or grow our
business.

Our Purchase Agreement with Brainboost Partnership contains certain price protection rights with respect to
the shares of common stock issued to Brainboost Partnership, which could result in additional cash being paid
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to Brainboost Partnership.

As part of the Purchase Agreement with Brainboost Partnership pursuant to which we purchased the entire limited
liability interests of Brainboost Technology, LLC, we agreed that in the event that the Average Closing Price of our
common stock on December 1, 2006 is less than $10.2575, at our option we will either repurchase the common stock
held by Brainboost Partnership and/or its partners at such date for $10.2575 per share or pay Brainboost Partnership
the difference between $10.2575 per share and the Average Closing Price subject to certain conditions in the Purchase
Agreement. In the event that the Average Closing Price of our common stock is substantially below $10.2575 on
December 1, 2006 and Brainboost Partnership and/or its partners have not sold a substantial amount of the common
stock issued to them, we may be obligated to pay Brainboost Partnership a significant amount of additional cash,
which could have an adverse effect on our financial position.

RISKS RELATED TO OUR INDUSTRY

Third parties could claim that our company is infringing on their intellectual property rights, which could
result in substantial costs, diversion of significant managerial resources and significant harm to the company's
reputation.

The industry in which our company operates is characterized by the existence of a large number of patents and
frequent litigation based on allegations of patent infringement. We expect that Internet technologies, software
products and services may be increasingly subject to third-party infringement claims as the number of competitors in
our industry segment grows and the functionality of products in different industry segments overlaps. From time to
time, third parties may assert patent, copyright, trademark and other intellectual property rights to technologies and
software products in various jurisdictions that are important to our business. Additionally, third parties may assert
claims of copyright infringement with respect to the content displayed on our Website. For example, a third party may
claim that data displayed on our Website pursuant to a licensing arrangement with our content provider is in violation
of a legitimate copyright.

6
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A successful infringement claim against us by any third party, could subject the company to:

•  substantial liability for damages and litigation costs, including attorneys'
fees;

•  lawsuits that prevent the company from further use of its intellectual property and require the company to
permanently cease and desist from selling or marketing products that use such intellectual property;

•  having to license the intellectual property from a third party, which could include significant licensing and royalty
fees not presently paid by us and add materially to the our costs of operations;

•  having to develop as a non-infringing alternative, new intellectual property which could delay projects and add
materially to our costs of operations, or may not be accepted by our users, which, in turn, could significantly
adversely affect our traffic and revenues; and

•  having to indemnify third parties who have entered into agreements with the company with respect to losses they
incurred as a result of the infringement, which could include consequential and incidental damages that are material
in amount.

Even if we are not found liable in a claim for intellectual property infringement, such a claim could result in
substantial costs, diversion of significant resources and management attention, termination of customer contracts and
the loss of customers and significant harm to the reputation of the company.

Misappropriation of our intellectual property could harm our reputation, affecting our competitive position
and costing us money.

Our ability to compete with other software companies depends in part upon the strength of our proprietary rights in
our technologies. We believe that our intellectual property will be critical to our success and competitive position. We
rely on a combination of U.S. and foreign patents, copyrights, trademark and trade secret laws to establish and protect
our proprietary rights. If we are unable to protect our intellectual property against unauthorized use by third parties,
our reputation could be damaged and our competitive position adversely affected.

Attempts may be made to copy aspects of our products or to obtain and use information that we regard as proprietary.
Accordingly, we may not be able to prevent misappropriation of our technology or deter others from developing
similar technology. Our strategy to deter misappropriation could be undermined if:

•  the proprietary nature or protection of our methodologies are not recognized in the United States or
foreign countries;

•  third parties misappropriate our proprietary methodologies and such misappropriation is not detected;
and

•  competitors create applications similar to ours but which do not technically infringe on our legally
protected rights.

If these risks materialize, the company could be required to spend significant amounts to defend its rights and divert
critical managerial resources. In addition, the company's proprietary methodologies may decline in value or its rights
to them may become unenforceable. If any of the foregoing were to occur, our business could be materially adversely
affected.
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Government regulation and legal uncertainties may require us to incur significant expenses in complying with
any new regulations.

The laws and regulations applicable to the Internet and our products are evolving and unclear and could damage our
business. There are currently few laws or regulations directly applicable to access to, or commerce on, the Internet.
Due to the increasing popularity and use of the Internet, it is possible that laws and regulations may be adopted,
covering issues such as user privacy, pricing, taxation, content regulation, quality of products and services, and
intellectual property ownership and infringement. This legislation could expose us to substantial liability as well as
dampen the growth in use of the Internet, decrease the acceptance of the Internet as a communications and commercial
medium, or require us to incur significant expenses in complying with any new regulations. Because the increased use
of the Internet has burdened the existing telecommunications infrastructure and many areas with high Internet usage
have begun to experience interruptions in phone services, local telephone carriers have petitioned valign="bottom"
nowrap="nowrap">   
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241,628

Gain/(loss) on derivatives, net   
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—

—

(105,549
)

—
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)
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(220,596
)
Total other income/(expenses), net

(7,146,643
)

292,227

(6,787,354
)

(1,240,795
)
Net income  

$
41,213,264

$
3,768,677

$
54,866,147

$
7,435,926

Earnings per common share, basic and diluted

$
0.72

$
0.07

$
0.96

$
0.13

Other Financial Data

Adjusted EBITDA(1)

$
57,655,360

$
7,256,230
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$
77,161,163

$
14,965,356

Fleet Data

Calendar days(2)

1,092

441

1,754

805

Available days (3)

1,066

388

1,714

752

Operating days(4)

1,045

350

1,624

683

Fleet utilization(5)

98.0
%

90.2
%

94.7
%

90.8
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%
Average Daily Results

Time charter equivalent rate(6)

$
68,330

$
45,716

$
63,746

$
42,560

Daily vessel operating expenses(7)

$
8,663

$
11,764

$
9,244

$
10,771

(in U.S. dollars)

As of
September 30,
2015

As of
March 31, 2015

Balance Sheet Data
Cash and cash equivalents  $80,344,476 $204,821,183
Restricted cash, non‑current  42,012,789 33,210,000
Total assets  1,488,373,192 1,099,101,270
Current portion of long-term debt 42,360,541 15,677,553
Long-term debt – net of current portion 485,927,672 184,665,874
Total liabilities  562,846,360 225,887,011
Total shareholders' equity 925,526,832 873,214,259

(1)Adjusted EBITDA is non-U.S. GAAP financial measure and represents net income before interest and finance
costs, (gain)/loss on derivatives, net, stock compensation expense, impairment, loss on disposal of assets and
depreciation and amortization and is used as a supplemental financial measure by management to assess our
financial and operating performance. We believe that adjusted EBITDA assists our management and investors by
increasing the comparability of our performance from period to period. This increased comparability is achieved by
excluding the potentially disparate effects between periods of derivatives, interest and finance costs, stock-based
compensation expense, impairment, and depreciation and amortization expense, which items are affected by
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various and possibly changing financing methods, capital structure and historical cost basis and which items may
significantly affect net income between periods. We believe that including adjusted EBITDA as a financial and
operating measure benefits investors in selecting between investing in us and other investment alternatives.

Adjusted EBITDA has certain limitations in use and should not be considered an alternative to net income,
operating income, cash flow from operating activities or any other measure of financial performance presented in
accordance with U.S. GAAP. Adjusted EBITDA excludes some, but not all, items that affect net income. Adjusted
EBITDA as presented below may not be computed consistently with similarly titled measures of other companies
and, therefore might not be comparable with other companies.
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The following table sets forth a reconciliation of net income to Adjusted EBITDA (unaudited) for the periods
presented:

Three months ended Six months ended

(in U.S. dollars)
September
30, 2015

September
30, 2014

September
30, 2015

September
30, 2014

Net income                                             $41,213,264 $3,768,677 $54,866,147 $7,435,926
Interest and finance costs                            931,329 37,452 1,067,129 215,992
(Gain)/loss on derivatives, net                      6,341,763 (342,309 ) 6,199,368 1,045,835
Stock-based compensation expense 865,449 758,272 1,761,988 766,523
Depreciation and amortization                                   8,303,555 3,034,138 13,160,982 5,501,080
Loss on disposal of assets — — 105,549 —
Adjusted EBITDA                                        $57,655,360 $7,256,230 $77,161,163 $14,965,356

(2)
We define calendar days as the total number of days in a period during which each vessel in our fleet was owned.
Calendar days are an indicator of the size of the fleet over a period and affect both the amount of revenues and the
amount of expenses that are recorded during that period.

(3)

We define available days as calendar days less aggregate off‑hire days associated with scheduled maintenance,
which include major repairs, drydockings, vessel upgrades or special or intermediate surveys. We use available
days to measure the aggregate number of days in a period that our vessels should be capable of generating
revenues.

(4)
We define operating days as available days less the aggregate number of days that our vessels are off‑hire for any
reason other than scheduled maintenance. We use operating days to measure the number of days in a period that
our operating vessels are on hire.

(5)

We calculate fleet utilization by dividing the number of operating days during a period by the number of available
days during that period. An increase in non‑scheduled off‑hire days would reduce our operating days, and therefore,
our fleet utilization. We use fleet utilization to measure our ability to efficiently find suitable employment for our
vessels.

(6)

Time charter equivalent rate, or TCE rate, is a measure of the average daily revenue performance of a vessel. TCE
rate is a shipping industry performance measure used primarily to compare period‑to‑period changes in a shipping
company's performance despite changes in the mix of charter types (such as time charters, voyage charters) under
which the vessels may be employed between the periods. Our method of calculating TCE rate is to divide the sum
of revenues net of voyage expenses by operating days for the relevant time period.

(7)Daily vessel operating expenses are calculated by dividing vessel operating expenses by calendar days for therelevant time period.

Conference Call
A conference call to discuss the results will be held today, October 30, 2015 at 8:00 a.m. ET. The conference call can
be accessed live by dialing 1-877-407-9039, or for international callers, 1-201-689-8470, and request to be joined into
the Dorian LPG call. A replay will be available at 11:00 a.m. ET and can be accessed by dialing 1-877-870-5176, or
for international callers, 1-858-384-5517. The pass code for the replay is 13623535. The replay will be available
through November 6, 2015.

A live webcast of the conference call will also be available under the investor relations section at www.dorianlpg.com.
About Dorian LPG Ltd.
Dorian LPG is a liquefied petroleum gas shipping company and a leading owner and operator of modern VLGCs.
Dorian LPG currently owns and operates 16 modern VLGCs and one pressurized LPG vessel. In addition, Dorian
LPG has six ECO-design VLGC newbuildings under construction. Dorian LPG has offices in Connecticut, USA,
London, United Kingdom and Athens, Greece.
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Forward-Looking Statements
This press release contains "forward-looking statements." Statements that are predictive in nature, that depend upon or
refer to future events or conditions, or that include words such as "expects," "anticipates," "intends," "plans,"
"believes," "estimates," "projects," "forecasts," "may," "should" and similar expressions are forward-looking
statements. These statements are not historical facts but instead represent only the Company's belief regarding future
results, many of which, by their nature are inherently uncertain and outside of the Company's control. Actual results
may differ, possibly materially, from those anticipated in these forward-looking statements. For a discussion of some
of the risks and important factors that could affect future results, see the discussion in the Company's Annual Report
on Form 10-K, under the heading "Risk Factors." The Company does not assume any obligation to update the
information contained in this press release.
Contact Information
Ted Young; Chief Financial Officer: Tel.: +1 (203) 674-9900 or IR@dorianlpg.com
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