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DECLARATION OF B. LYNN WALSH
B. LYNN WALSH, declares and states as follows:

1. I am the General Counsel for Internet Brands, Inc., a California
corporation (“Internet Brands™). Internet Brands is the parent company to Plaintiff
vBulletin Solutions, Inc. (“VBSI™), also a California Corporation, as well as its
predecessor, Jelsoft Enterprises Limited (“Jelsoft”), and IB Services Limited, a UK
corporation (“IBSL”). I am over the age of eighteen, a custodian of records for
Internet Brands, VBSI, IBSL and Jelsoft, and am competent to testify. I have
personal knowledge of the facts stated herein and would testify thereto if called.

2. I submit this declaration in opposition to the Notice of Motion and
Motion to Dismiss for Forum Non Conveniens Or, In The Alternative, To Stay
Proceedings Pending Conclusion of Parallel British Proceeding of Defendants
Xenforo Limited (“XL”) and Kier Darby (“Darby”). I have had the opportunity to
read the declaration of Darby set forth in support of his motion to dismiss the instant
action for forum non conveniens. I have personal knowledge of facts that contradict
the facts stated in the Darby declaration, as discussed below.

3. In June of 2007, the operations and management of Jelsoft were
transferred to Internet Brands’ headquarters in El Segundo, California after IBSL’s
acquisition of all of the shares of Jelsoft.

4. In Paragraph 21 of Darby’s declaration, he states that almost all of the
witnesses in this action live and work in England. My understanding of the facts is
different than Darby’s. Based on my review of the allegations of the First Amended
Complaint herein (“FAC”) and my knowledge of the employees of plaintiff and
Internet Brands, I énticipate that Lynn Tokeshi, the head of human resources for
Internet Brands in El Segundo, will testify in this action. Ms. Tokeshi works and
lives in Southern California. The FAC alleges that Darby had fiduciary obligations
to maintain the secrecy of plaintiff’s trade secret information and not to copy,

distribute or otherwise misuse plaintiff’s copyrighted information, pursuant to a
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written employment agreement and U.S. law. It also alleges that upon Darby’s
resignation, plaintiff, through Ms. Tokeshi, demanded that Darby return to plaintiff
all of its copyrighted material and trade secret information, and that Darby refused
to do so. Ms. Tokeshi is expected to testify in support of these allegations.

5. Based on my review of the allegations of the FAC and my knowledge
of the employees of plaintiff and Internet Brands, I anticipate that California
residents affiliated with defendants and the Xenforo website as their representatives
here in California will testify in this action. I understand that the Xenforo.com |
website domain is registered here in Westchester, California, where it maintains a
physical presence, and that it maintains a technical and administrative contact phone
number beginning with the California area code 661. Any witnesses concerning the
activities of these technical and administrative representatives of Xenforo here in
California would, in my estimation, have to reside here in California. I discuss this
further in paragraphs 11 and 12, below.

6. Based on rhy review of the allegations of the FAC and my knowledge
of the employees of plaintiff and Internet Brands, I anticipate that Robert Brisco, the
Chief Executive Officer of Internet Brands, will testify in this action. The FAC
alleges that Darby chose to come to El Segundo to participate in person in meetings
regarding the planned improvements to the vBulletin software, rather than merely to
participate by phone. It is at these meetings that the FAC alleges that Darby, with
malicious intent, improperly accessed and utilized plaintiff’s trade secrets and
copyrighted materials for his own gain and the gain of defendants. I am aware from
personal observation that Mr. Brisco, who lives and works in Southern California,
was present at these meetings in El Segundo and was involved in preparatory
conversations with Darby leading up to these meetings.

7. Based on my review of the allegations of the FAC and my knowledge
of the employees of plaintiff and Internet Brands, I anticipate that Joe Rosenblum,

the Chief Technology Officer of Internet Brands, will testify in this action. The First
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Amended Complaint alleges that Darby twice traveled to California to plan,
develop, and implement upgrades and other improvements to the vBulletin software
for the benefit of plaintiff, but in fact was planning to and did acquire plaintiff’s
copyrighted and trade secret information for his own gain instead. Mr. Rosenblum
oversaw and continues to oversee Plaintiff’s team of developers and is responsible
for all the technological solutions related to vBulletin, including the planned
upgrades and improvements that were communicated in confidence to Darby while
he was in California. Mr. Rosenblum was present at those meetings and was and is
in regular contact with the entire vBulletin development team. It also alleges that
plaintiff’s information is maintained as trade secret(s), and that Darby was given
access to plaintiff’s proprietéry, trade secret and copyrighted information and used
that information while employed by plaintiff to construct the Xenforo software in
violation of his duties to plaintiff. It also alleges that the servers Darby accessed to
improperly utilize plaintiff’s trade secret and copyrighted materials are located in
the United States and are subject to security measures. Mr. Rosenblum oversees all
of these areas for plaintiff and can testify in support of these allegations as a
percipient witness. Mr. Rosenblum lives and works in Southern California.

8. Based on my review of the allegations of the FAC and my knowledge
of the employees of plaintiff and Internet Brands, I anticipate that Ray Morgan,
Adrian Harris, Michael Anders and Fabian Schonholz, members of Mr.
Rosenblum’s technology team for vBulletin, will testify in this action. These
Internet Brands employees were present for the meetings in El Segundo at which
Darby is alleged to have improperly utilized plaintiff’s proprietary information, and
also were involved in and monitored the progress of Darby and his team of the
development of the vBulletin software, and communicated with the entire vBulletin
team about the development and implementation of the software features and
improvements. Mr. Morgan is and was the General Manager of the vBulletin

business team, and so was often intimately involved in the matters giving rise to this
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dispute. All of these gentlemen live and work in Southern California.

9. Based on my review of the allegations of the FAC and my knowledge
of the employees of plaintiff and Internet Brands, I anticipate that I, or another
custodian of records of Internet Brands, will testify in this action. The First
Amended Complaint alleges that the copyrights to the vBulletin software which
Defendant has infringed have been duly registered. This, and several of the matters
involving this dispute, including Darby’s refusal to return plaintiff’s proprietary
information, fall under my supervision or that of my staff. In addition, attached
hereto as Exhibit “A” are true and correct copies of U.S. Copyright Registration
Nos.: TX-229-706, TX-229-713, TX-229-723, TX-229-720 to the vBulletin
software, which are managed by my department.

10. In his declaration, Darby states that any documentary evidence that he
has, or that is relevant to this dispute, is likely to be located in England. My
understanding of the facts is different than Mr. Darby’s. First, all of the evidence to
support plaintiffs allegations that is in the custody of plaintiff or Internet Brands
resides in the United States, most of it in El Segundo, California. The only such
information that I can think of that would be in England would be plaintiff’s
proprietary information that Ms. Tokeshi demanded be returned to plaintiff in El
Segundo but which defendants have wrongfully maintained in their own possession,
presumably in England. All of the legal documents relating to Darby’s duties are
maintained at Internet Brands’ offices in El Segundo, California, as are the
documents related to plaintiff’s trade secrets and practices to keep its proprietary
technology secret. All of the documentary evidence related to Xenforo.com’s
website domain registration and physical presence in Westchester, California would,
in my estimation, be resident in California, since the address and phone numbers are
California numbers. Moreover, plaintiff’s servers containing the copyrighted code
for vBulletin are maintained by Internet Brands in the United States. Because

vBulletin and Xenforo are software applications, it is true that each can be accessed
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by anyone with an internet connection anywhere in the world.

11. The Defendants, Darby and Xenforo Limited, have registered the
domain name Xenforo.com to an address located in Westchester, California, where
they maintain a technical and administrative contact person with physical addresses
in Westchester, California and a telephone number with a 661 (California) area
code. I know this because I have performed what is called a “WHOIS search”
(pronounced -- who is? search) to determine who owns and operates’ Defendants’
website, Xenforo.com. This is typically how I obtain contact information regarding
those who own and operate specific websites. In my experience as General Counsel
of Internet Brands, I have found that a WHOIS search is one of the few accurate
ways to determine the registrant, technical contact and administrative contact of a
website, and it is typically the manner in which a person can locate a domain name
owner in the instance that he or she wishes to acquire or purchase the domain name.

12.  The result of my WHOIS search in this matter establishes to my
unquestioned satisfaction me that Xenforo.com maintains and physical presence in
Westchester, California, not far from Internet brands’ offices in El Segundo,
California. I performed this search by using the publicly available WHOIS tool on
the Network Solutions website, www.netsol.com. Netsol.com is a publicly

accessible website. It has a database on the website called WHOIS. The WHOIS

database contains website registration information for nearly all websites on the
world wide web. Said registration information includes the address to which the
domain name has been registered, and the address, telephone number and fax
number for technical and administrative contacts with respect to the domain name.
A true and correct copy of the result of said search is attached hereto as Exhibit “A”,
and indicates that the Defendants maintain a California presence for Xenforo.com.
13. Defendants have also chosen to sell their XenForo product here in the
United States via the internet. Customers can purchase and download the software

from the XenForo.com website that is registered in Westchester, California. I know

IDOCS:13379.16:1150971.1 -5-
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this because I personally visited that site and it has a “BUY” option on the very first
web page. I have also seen that XenForo is being marketed to U.S. consumers on
the Facebook.com and Twitter.com websites, which are accessible to users
throughout the United States. True and correct copies of the XenForo pages on
Facebook.com and Twitter.com are attached hereto as Exhibits “B” and “C”
respectively.

I declare under penalty of perjury under the laws of the United States of
America that the foregoing is true and correct.

Executed this 23rd day of December, 2010 at Los Angeles, California.

7
B. LYNN WALSH

IDOCS:13379.16:1150971.1 : -6-
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EXHIBIT “A”
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Registration #:  TX0007229706

- Service Request #: 1-498045863

' --Alston & B1rd LLP

' -.::*LauraKees s R

1201 WestPeachtree Street S
;"Atlanta, GA30309-3424 Umted States
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Registration #  TX0007229677

e Semce Request #: - 1:497515551

- Alston & Bll‘d LLP
- Laura Kees - REER I
11201 West Peach(rec Street
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Registration #:  TX0007229713

" Service Request #: 1-498045530
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©'Service Request #: 1-497995287
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Network Solutions >> Whois >> Results

LoglIn

Search

Renew

Transfer

Features

Private Registration
Forward

WHOIS

WHOIS Results for xenforo.com

Available domain names similar to xenforo.com

Available Extensions

[ xenforo.tel
[ xenforo.bz
[ xenforo.pro
[ xenforo.im

Available Domains

[ xenforofamily.com
I xenforoworld.com
" xenforoonline.com
" xenforoland.com

Premium Resale Domains

" xenob.com

. gratisxenforo.com
[ activoxenforo.com
[ xenforoactivo.com
[T xenforonation.com
I~ xenforohome.com
7 xenforosite.com
{_ xenon.net
.

[ inglewoodhomesforsale.com

... Xensure.com

View more

$1,877
$1,488
$949

$1,316

$25,000
$949
$688



Case 2:10-cv-08209-R -JEM Document 23-2 Filed 12/28/10 Page 20 of 30

#:259
xenforo.com

Is this your domain name? Renew it now.

IMABGE NOT
AYAILABLE

£ BOOKMARK, o 400 &y

Current ENOM., INC.
Registrar:

IP Address: 174.123.247.179 (ARIN & RIPE IP search)
Lock Status: clientTransferProhibited

Visit AboutUs.org for more information about XENFORO.COM
<a href="http://www.aboutus.org/XENFORO.COM">AboutUs: XENFORO.COM</a>

Registration Service Provided By: Namecheap.com
Contact: support@namecheap.com
Visit: http://namecheap.com

Domain name: XENFORO.COM

Registrant Contact:
WhoisGuard
WhoisGuard Protected ()

Fax:

8939 S. Sepulveda Blvd. #110 - 732
Westchester, CA 90045

us

Administrative Contact:
WhoisGuard
WhoisGuard Protected (14931de95acdddeSbec2dff6c96c775e.protect@whc
+1.6613102107
Fax: +1.6613102107
8939 S. Sepulveda Blvd. #110 - 732
Westchester, CA 90045
Us

Technical Contact:
WhoisGuard
WhoisGuard Protected (14931de%5acd4de9bec2dff6c96c775e.protectlwhe
+1.6613102107
Fax: +1.6613102107
8939 S. Sepulveda Blvd. #110 - 732
Westchester, CA 90045
uUs

Status: Locked

Name Servers:
dnsl.name-services.com
dns2 .name-services.com
dns3.name-services.com
dns4 .name-services.com

Page ID
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dnsS.name-services.com
Creation date: 04 Jun 2010 07:42:00
Expiration date: 04 Jun 2012 02:42:00
Get Noticed on the Internet! Increase visibility for this domain nar

www . whoisbusinesslistings.com

The data in this whois database is provided to you for information
purposes only, that is, to assist you in obtaining information about
related to a domain name registration record. We make this informatic
available "as is," and do not guarantee its accuracy. By submitting a
whois query, you agree that you will use this data only for lawful
purposes and that, under no circumstances will you use this data to:
enable high volume, automated, electronic processes that stress or lc
this whois database system providing you this information; or (2) all
enable, or otherwise support the transmission of mass unsolicited,
commercial advertising or solicitations via direct mail, electronic
mail, or by telephone. The compilation, repackaging, dissemination or
other use of this data is expressly prohibited without prior written
consent from us.

We reserve the right to modify these terms at any time. By submitting
this query, you agree to abide by these terms.
Version 6.3 4/3/2002

The previous information has been obtained either directly from the registrant or a registrar of the domain
name other than Network Solutions. Network Solutions, therefore, does not guarantee its accuracy or
completeness.

Show underlying registry data for this record

_Keepyour contact
information | '

TR R
CCARAD LAED

Protect your privacy

Make an instant, anonymous offer to the current domain registrant. Learn More

Search Again
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|Search again here...

Search by either

Domain Name e.g. networksolutions.com
IP Address e.g. 205.178.187.13

{.‘/»
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‘ ] Search l

XenForo _ like|

Wall Info Video Photos Discussions

Detailed Info

Website: hitp://xenforo.com
Products; XenForo forum software
Facebook Page: http://www.facebook.com/XenForo

Add to My Page’s Favorites

Suggest to Friends

XenForo offers software for the web
that is designed from the ground-up
to be flexible, extensible and
powerful. User experience is our
paramount concern and the XenForo
team's combined decades of
experience in this arena allows us to
deliver.

614 People Like This

Ramil Hans Sadik
Alcibar Marcon Bhimani

i
Tamas Sebastia Yagoub
Dukai n Bernal Yousef
Video
2 of 6 videos See All

Playing With Color [HD]
5:14 Added about 3 months ago

Styie Properties - a Closer
ook [HD]
5:33 Added about 3 months ago

| Chat(11)
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Facebook € 2010 - English (US) About * Advertising * Developers > Careers * Privacy * Terry

Links
3 of 43 links See All

XenForo 1.0.0 Beta 5 Released
6:00am Dec 10

XenForo 1.0.0 Beta 4 Released
4:(3am Dec 3

Scratchpad - Demonstration
AJAX Add-on
1:08pm Nov 23

Create a Page
Report Page

. Share

Chat (11)
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-" You're using an older version of Twitter that won’t be around for much longer. Switch to New Twitter!

« Skip past navigation
+ On a mobile phone? Check out m.twitter.com!
» Skip to navigation

o Jump to the sidebar

o Skip to sign in form

Home
Profile

Find People
Settings

« Name XenForo Litd.
o Web hitp.//xenforo.com

0 604 27
Following Followers Listed

XenForo
» 97Tweets
* Favorites

Lists

* (@wXenForo/xenforo

1. AioTutor
View all
@XenForo I am supermod at a forum running xenforo, it is too cool
guys. Developers keep up, this has potential to give a tough fight to
vb 6:27 AM Dec 21st via web in reply to XenForo Retweeted by Acti
XenForo and 2 others ctions
o Reply
o Retweet » unblock XenForo
2. * block XenForo

* report for spam

@PhilipMorton There is, but not for 1.0. Hopefully soon afterwards.

This test is for a usability improvement to the standard, desktop
style. 6:24 AM Dec 20th via Tweetie for Mac in reply to FOllOWiIlg
PhilipMorton

o Reply
o Retweet

3. xenfans More like XenForo

The admin.php walkthrough of xenforo forum software -
http://xenfans.com/threads/walkthrough-admin-php-admin-control- o I
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panel-video.351/ 1:17 AM Dec 11th via web Igé?vggeted by XenForo
and 2 others

o Reply

o Retweet
ScaryMinds

Busy day a head, Xenforo Beta 5 downloaded, six sites to update,
coffee brewing. Did I mention I love Xenforo, it's my precious. 3:26
PM Dec 10th via web Retweeted by XenForo and 1 other

o Reply

o Retweet
rvanmcadams

The #RunUQO community now has search back thanks to the
deployment of #SphinxSearch and some custom hooks into
#XenForo and it is amazing! 8:30 PM Dec 10th via web Retweeted
by Xenloro

o Reply

o Retweet
Onimua

Looks like #XenForo is a step closer to being absolutely perfect for
a new community. Glad to have registration defaults and editing
limits! 6:09 AM Dec 10th via TweetDeck Retweeted by Xenl'oro
and 1 other

o Reply

o Retweet

XenForo 1.0.0 Beta 5 is out, with a clutch of new features to boot.
http://fb.me/vdzgOZK2 6:00 AM Dec 10th via Facebook

o Reply

o Retweet
trombonel3

Awesome! Making sidebar blocks for #XenForo is really easy; one
custom template and one line of code in another and I'm done. :)
12:51 PM Dec 9th via TweetDeck Retweeted by XenForo and 2
others

> Reply
> Retweet

. rvanmcadams

After the shock of converting the #RunUOQO forums over to #XenForo

people are loving it. It will make us a better community! 6:19 AM
Dec 9th via web Retweeted by Xenkoro and 2 others

o Reply

o Retweet
floris

Xenforo makes forum software look good again
http://instagr.am/p/gQgr/ 1:24 AM Dec 9th via Instagram Retweeted
by XenForo and 2 others

o Reply

KierDarby
Kier Darby

Follow

mike sul
Mike Sullivan
Follow

view all

RSS feed of XenForo's tweets

RSS feed of XenForo's favorites
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16.
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o Retweet #.268

Please don't use #XF for XenForo - we don't want to be mixed up
with #XFactor tweets! *shudder*. #XenForo or @XenForo works
far better. 3:10 PM Dec 7th via Twitter for iPhone

o Reply

o Retweet

@joewardpr @AceSNZ A new and improved login form is now
running live on XenForo.com, including the mysteriously vanished
Lost Password link. 9:17 AM Dec 6th via Tweetie for Mac

> Reply

o Retweet
Themesinc

Xenomorph Framework updated in 35 minutes to #Xenkoro Beta 4!
- @KierDarby Webdav Kick ass! (via @_miko) 7:27 AM Dec 3rd
via Tweetie for Mac Retweeted by XenForo

o Reply
o Retweet

XenForo 1.0.0 Beta 4 is now available to all customers.
http://fb.me/NgOKYySH 4:03 AM Dec 3rd via Facebook

o Reply
o Retweet

My hunch was right! @mattmecham I must see a doctor about that...
4:00 AM Dec 3rd via Tweetie for Mac

o Reply

> Retweet

Pssst, want Beta 4? I have a hunch it's just around the corner. 3:31
AM Dec 31d via Tweetie for Mac

o Reply

o Retweet
Themesine

Xenomorph Infinity Colours - Framework Options
http://bit.ly/hmVgfc Unlimited colours #XenForo skins are here :)
10:49 PM Nov 29th via Tweetie for Mac Retweeted by XenForo
and 3 others

o Reply

o Retweet

" RT @BBSmiley: #xenforo have made styling so easy that style

providers will need to up their game. http://bit.ly/i8z1d3 11:14 AM
Nov 26th via Tweetie for Mac

o Reply
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o Retweet

19.

RT @KingKovifor: And v1.2 of BB Code Manager is released to
the wild... http://bit.lv/erh6d7 And, share BB Codes here:
http://bit.ly/eJJ30e 11:13 AM Nov 26th via Tweetie for Mac

o Reply

o Retweet

20.

Scratchpad - Demo AJAX form submission and DOM insertion add-
on for #XenForo with accompanying explanation video.
http://fb.me/FFackuGP 1:08 PM Nov 23rd via Facebook

o Reply

o Retweet

more
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