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PART |
Iltem 1. Business
OVERVIEW
Who We Are

IAC is a leading internet company with mtran 50 brands serving consumer audiences acragsthan 30 countries... our mission is to
harness the power of interactivity to make daily #asier and more productive for people all okierworld. The results of operations of IAC's
various businesses are reported within the follgvagments: Search, Match, ServiceMagic and Medtlger.

For information regarding the results oérgiions of our reporting segments, as well ag tiespective contributions to IAC's consolida
results of operations, see "ltem 7—Management'suUdson and Analysis of Financial Condition anduResof Operations” beginning on
page 26 and "ltem 8—Consolidated Financial Statésnemd Supplementary Data" beginning on page 52.

Unless otherwise indicated, all referertoe8AC," the "Company,” "we," "our" or "us" in thireport are to IAC/InterActiveCorp.
History

Since its inception, IAC has transformeselit from a hybrid media/electronic retailing companto a leading internet company. IAC was
incorporated in July 1986 in Delaware under the e&itver King Broadcasting Company, Inc., as a slidayy of Home Shopping
Network, Inc. In December 1992, Home Shopping Nekvaistributed the capital stock of Silver Kingits stockholders. In December 19!
the Company completed mergers with Savoy Picturgsriainment, Inc. and Home Shopping Network, v@itvoy and Home Shopping
Network becoming subsidiaries of Silver King. Imoection with these mergers, the Company changeathine to HSN, Inc

The Company acquired a controlling inteneskicketmaster Group, Inc. in 1997 and the renmgjrnterest in 1998. In 1998, upon the
purchase of USA Networks and Studios USA from UrgaéStudios, Inc., the Company was renamed USAvbl&s, Inc. From 1999 through
2001, the Company acquired Hotel Reservations Nidtater renamed Hotels.com), Match.com and oshealler e-commerce companies. In
2001, the Company sold USA Broadcasting to Univistbmmunications, Inc.

In February 2002, the Company acquiredrdarobling stake in Expedia.com. In May 2002, aftentributing its entertainment assets to
Vivendi Universal Entertainment LLLP, or VUE, afoiventure then controlled by Vivendi, the Compahgnged its name to USA Interactive.
In September 2002, the Company acquired Intertathational. In 2003, the Company acquired the nityninterests in its former public
subsidiaries, Expedia.com, Hotels.com and Ticketenaand acquired a number of other companiesydiat) Entertainment Publications, Inc.
("EPI"), LendingTree and Hotwire. The Company cheth@s name to InterActiveCorp in June 2003 anid\t@InterActiveCorp in July 2004.

On August 9, 2005, IAC completed the sefpameof its travel and travel-related businesseasiamestments into an independent public
company. IAC also completed the following transawsiin 2005: the acquisition of IAC Search & Me(f@merly known as Ask Jeeves, Inc.),
the results of operations of which are now repowtétin our Search segment (July 2005), a transaatiith NBC Universal in which IAC sold
its common and preferred interests in VUE (Juneb2@0d the acquisition of Cornerstone Brands, (f€ornerstone Brands") (April 2005).
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In November 2006, IAC sold PRC, LLC, itddservices subsidiary. In June 2007, the CompaltyitsoGerman TV and internet retailer,
HSE Germany. In July 2008, the Company acquired-éxéco Publishing Group, owner of reference wedsdilictionary.com, Thesaurus.com
andReference.com, and in June 2008, the Company sold EPI. On Aug@is2008, IAC separated into five publicly tradmanpanies: IAC,
HSN, Inc. ("HSNi"), Interval Leisure Group, Incll(G"), Ticketmaster and Tree.com, Inc. ("Tree.cont)this report, we refer to this
transaction as the "Spin-Off." Immediately followithe Spin-Off, IAC effected a one-for-two revesseck split.

In January 2009, we sold ReserveAmericazagired MarketHardware, Inc., an online providemarketing solutions for home services
businesses. In June 2009, we sold the Europeaatapes ofMatch.comto Meetic, a leading European online dating compaased in France,
in exchange for a 27% interest in Meetic and a &om note. In July 2009, we acquired PeopleMedi¢eading operator of targeted dating
sites.

In February 2010, we announced the formatifoa joint venture betwedvlatch.com and Meetic, through which we provide personals
services in certain countries in Latin Americayasl as acquiredinglesnet.com. In May 2010, we acquired a majority stake in
DailyBurn.com, a diet and fitness tracking website. In June 2@itysearch changed its name to CityGrid Mediadnnection with the launch
of CityGrid®, its local advertising network, and transformation from an owner and operator ofllaasumer-oriented websites into one of
the largest local advertising networks on the web.

In December 2010, we exchanged the stoekvafiolly-owned subsidiary that held our Evi@fts.com and IAC Advertising Solutions
businesses and approximately $218 million in casisfibstantially all of Liberty Media Corporatio'quity stake in IAC. See "Equity
Ownership and Vote" and "Item 8—Consolidated Fimarf8tatements and Supplementary Data—Note 11"aBditional information
concerning certain of these transactions, see "fteAvlanagement's Discussion and Analysis of Financialdtion and Results of Operatiot
and "lItem 8—Consolidated Financial Statements amp®mentary Data—Notes 1 and 11".

EQUITY OWNERSHIP AND VOTE

IAC has outstanding shares of common staitk, one vote per share, and Class B common steith,ten votes per share and which are
convertible into common stock on a share for sbasts. As of January 31, 2011, Barry Diller, IAClsairman and Senior Executive, owned
4,289,499 shares of Class B common stock represph@i0% of IAC's outstanding Class B common stouk @pproximately 33.8% of the
outstanding total voting power of IAC.

On December 1, 2010, Mr. Diller acquire®89,499 shares of Class B common stock from therhjtParties (as defined below) pursuant
to a letter agreement among Mr. Diller, IAC, LibeMedia Corporation and Liberty USA Holdings, LL®¢ "Liberty Parties"). Pursuant to
this letter agreement, the Liberty Parties exchdngiéh Mr. Diller an aggregate of 4,289,499 shaye€lass B common stock held by them for
the same number of shares of common stock heldbypMer (the "Diller-Liberty Exchange"). Immedialy following the Diller-Liberty
Exchange, the Liberty Parties exchanged with 1A€irthremaining shares of Class B common stock ab®94499 shares of common stock for
the stock of a wholly-owned subsidiary of IAC tiaid our Evite Gifts.com and IAC Advertising Solutions businesses and $2ilgon in
cash (the "IAC-Liberty Exchange," and together wita Diller-Liberty Exchange, the "Transactiong=pr additional information regarding the
Transactions, see "ltem 8—Consolidated Financiie®tents and Supplementary Data—Note 11". Followiedglransactions, the Liberty
Parties did not own any shares of Class B commmrkstnd owned approximately 18,000 shares of comstmrk.

As part of the Transactions, in consideratf Mr. Diller waiving certain pre-existing rightinder a stockholders agreement with respect
to Liberty's transfer to IAC of shares of commoocgtand Class B common stock, IAC agreed that fiiome to time until September 1, 2011,
Mr. Diller may




Table of Contents

acquire up to an additional 1.5 million shares S B common stock from IAC by exchanging with LAID a one-for-one basis, shares of
common stock he acquires in the open market omnetke for shares of Class B common stock heldeagury by IAC. Pursuant to the related
agreement between Mr. Diller and IAC, certain tfansestrictions will apply to any shares of Cl&8sommon stock received by Mr. Diller
pursuant to this exchange right, including a regaint that, until the fifth year anniversary of firansactions and except for transfers to
certain permitted transferees, any shares of ®assmmon stock acquired pursuant to the excharggp must first be converted into common
stock in order to be transferred.

In addition, pursuant to an amended anthted governance agreement between IAC and MreDfibr so long as Mr. Diller serves as
IAC's Chairman and Senior Executive, he generally the right to consent to limited matters in theng that IAC's ratio of total debt to
EBITDA (as defined in the governance agreementpabsgor exceeds four to one over a continuous twelaath period.

As a result of Mr. Diller's ownership ingst, voting power and the contractual rights desctriabove, Mr. Diller currently is in a position
to influence, subject to our organizational docuteemd Delaware law, the composition of IAC's Boafr®irectors and the outcome of
corporate actions requiring shareholder approvah sis mergers, business combinations and dispusitf assets, among other corporate
transactions.

DESCRIPTION OF IAC BUSINESSES
Search
Overview

Our Search segment consists of toolbatsthalevelop, market and distribute and destinatearch and other websites, including
Ask.com andDictionary.com, through which we primarily provide search, refere and content services, as well as CityGrid Meatieonline
media company that aggregates and integratesddealtising and content for distribution to pubéishacross web and mobile platforms.

Search services generally involve the gatiear and display of a set of hyperlinks to welssitegether with summary information
regarding these websites, deemed relevant to sqamies entered by users. In addition to theseritignic search results, paid listings are i
generally displayed in response to search qudPiisl. listings are advertisements displayed on baasults pages in response to search qu
that contain advertiser-selected keywords. A piatthh is generally a short textual advertisingtwointaining a link to the website of an
advertiser that purchased the relevant keyword{s}.advertiser generally pays a fixed fee everg timuser clicks on the paid listing.

Substantially all of the revenues from 8earch segment are derived from the display of lpgtidgs and other advertising in connection
with the provision of search and other servicesuBstantial majority of the paid listings we digpéae supplied to us by Google pursuant to a
paid listing supply agreement with Google that eepion December 31, 2012. Pursuant to this agreemeriransmit search queries to Goo
which in turn transmits a set of relevant and respe paid listings back to us for display in séaresults. This ad-serving process occurs
independently of, but concurrently with, the getieraof algorithmic search results for the samedegueries. Google paid listings are
displayed separately from algorithmic search resatid are identified as "sponsored"” listings omckegesults pages. To a lesser extent, we alsc
syndicate Google paid listings through third partiéth whom we enter into syndication agreemenge. '&em 1A—Risk Factors—We depend
upon arrangements with Google and any adverse ekadnghis relationship could adversely affect lbbusiness, financial condition and results
of operations.” In addition, we sell paid listingjsectly to
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advertisers for display on third party and varith€ properties, as well as sell display advertisbmgour destination and other websites.
Toolbars

Through Mindspark Interactive Network, liftMindspark™), we develop, market and distributeagiety of downloadable toolbars throu
which users can access search services, as wellasety of applications through which users casatively and visually express themselves
and interact online. The majority of our toolbaossist of a search box (which enables users tseanch queries directly from their web
browsers), together with applications we have deed that enable users to personalize their oalitigities and otherwise make them more
expressive and fun. These applications inclddig=unCards, through which users can send online greetingss®apular Screensavers,
through which users can personalize their desktofsphotos, images and animatiolgebfetti and CursorMania , through which users can
personalize pages on various social networking iteh@winky , through which users can create avatars to exgegspersona on the web
and design and update profile pages to share vigthds;|WON , through which users can access their favoritenergames fromWON.com
and elsewhere directly from their web brows&msiley Central , through which users can add emoticons to e-raaikinstant messages;
MyWebFace, through which users can create cartoon-like irmajehemselves for download or use in connectidgh their profile pages on
social networks; anBetrogamer , through which users can access their favoritesadaarcade, sports and action games directly thain web
browsersZwinky also provides users with accesZtanktopia, a virtual world where avatars created by usensiti@ract through chat and
other features, as well as purchase virtual iteitts wirtual currency online. We also develop, marked distribute toolbars that target users
with a passionate interest in select vertical aatieg (such as movies, television, sports and ghdsi addition to a search box feature, these
toolbars provide users with the ability to accessarily third party online content and servicelatimg to various vertical categories directly
from their web browsers. We distribute these toapas well as those with applications we have ldges, to consumers free of charge.

We also market and distributek.com branded and custom toolbars to third parties thiahg Ask Partner Network, a leading provider of
custom applications and search solutions to soévaad media companies with web browser add-onsPastner Network works closely with
third parties to design and develop highly-targeterstom toolbars that, when bundled with thirdtyapplications and websites, extend
services into web browsers and enhance end-userierpes online.

We sometimes refer to the toolbars within $earch segment as "proprietary” and "distribtt&Rfoprietary” toolbars are generally those
that we market and distribute directly to users ‘ahstributed” toolbars are generally those thatmarketed and distributed to users through
third parties.

Destination Search and Other Websites

We also operate a number of destinationsited and portals through which we provide seanchalditional services, includingsk.com,
which provides general search services, as wejliastion and answer services that provide diresivars to natural-language questions;
Dictionary.com, which provides online dictionary search, edugstl@and learning serviceBMON.com, which offers a variety of casual games
and sweepstakesGirlsense.com, which provides a virtual fashion community forlgiand teengylyWay.com, which is free from banner, pop-
up and rich-media ads and through which we progilgeral search and e-mail services; Brtte.com, a content-rich portal that aggregates
news, sports, weather and entertainment content.
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Mobile Applications

We market and distribute a number of moapelications through which we provide search afiteonal services, including: the
Dictionary.comiPhone and Android applications, which provide idicary search, educational and learning servitesAtk.comiPhone
application, which provides general search andrahtanguage question and answer services; andusDiailyBurn iPhone applications,
which track nutritional and fitness information aactivities.

Revenues

Substantially all of the revenues from taglbars, destination search and other websiteselatkd services are derived from advertising,
with the substantial majority of these revenuestattable to our paid listing supply agreement witbogle. When a user submits a search ¢
through properties and services within our Seaegmeent and clicks on a Google paid listing displbiyeresponse to the query, Google bills
the advertiser that purchased the paid listingctliyeand makes a related revenue share paymest twwhich we either retain in its entirety or
share with third parties. In some cases, Googls doecharge advertisers unless our user, afekinfi on the paid listing, also takes certain
actions on the advertiser's website. To a lesgdenexve also generate revenues from the direetafgdaid listings directly to advertisers on a
cost-per-click basis, as well as from the saleigfpldy and other advertising pursuant to a varétgdvertising models, including on a fixed fee
per impression, cost-per-click and cost-per-actiasis.

Competition

We compete with a wide variety of partiesonnection with our efforts to: (i) attract ustrur various search properties and search
services generally; (ii) develop, market and disité toolbars and related applications; (iii) attthird parties to distribute our toolbars and
search boxes; and (iv) attract advertisers. Ourmpatitors include Google, Yahoo!, Bing and othertib@gion search websites and seacemric
portals (some of which provide a broad range otewdinand services and/or link to various desktqgiegtions), third party toolbar,
convenience search and applications providersy strch technology and convenience service prosjidecluding internet access providers,
social networks, online advertising networks, tiiadial media companies and companies that providiaecontent.

Moreover, some of our current and potemiehpetitors have longer operating histories, greatand recognition, larger customer bases
and/or significantly greater financial, technicalamarketing resources than we do. As a resuly, tlage the ability to devote comparatively
greater resources to the development and promofitheir products and services, which could resufreater market acceptance of their
products and services relative to those offeredsy

In the case of our Mindspark business, aleete that our ability to compete successfullyl dépend primarily upon our continued ability
to create toolbars that resonate with consumergbwiequires that we continue to bundle attract®agures, content and services, some of
which may be owned by third parties, with qualigasch services), differentiate our toolbars fromsthof our competitors (primarily through
providing customized toolbars and access to meltglarch and other services through our toolbawaket and distribute toolbars directly to
consumers in a cost-effective manner and secuteetiestive toolbar distribution arrangements vitird parties and through other means, as
well as attract advertisers.

In the case of our destination search wegsive believe that our ability to compete sudcdigswill depend primarily upon the relevance
and authority of our search results and other eantke functionality of our various destinatiorasgh websites and the quality of related
content and features and the attractiveness ofenwices generally to consumers relative to théseiocompetitors. In the case of the
relevance and authority of our search resultscatnent goal is to differentiate
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Ask.com from its competitors through question and answerices that provide accurate, authoritative andalianswers to natural-language
guestions (in the form of algorithmic search resahd/or responses from othek.com users). The success of this initiative depends amilyn
upon our ability to develop a community Adk.com users with the expertise necessary to provide ateand authoritative answers to
guestions, as well as our ability to attract adsers to this initiative. In the case of the fuontlity of our various destination search websites
and the quality of related content and featuresseek to differentiate ourselves from our compeditty offering users unique search-related
features, such a&sk Eraser , which when activated by users who enter searehiegionAsk.com, deletes from our servers search queries and
related "cookie" and other information used tokraxternet activity.

CityGrid Media

Overview. CityGrid Media is a media company that operé&igGrid, a leading local content and advertisiggwork through which
local business listings, advertising and conteatdistributed to publishers across web and molkéigqums, as well as consumer-oriented
websitesCitysearch.com, Insider Pages.com and Urbanspoon.com

CityGrid. Through CityGrid, we aggregate local businégips, advertising and content, including ed@band other user-generated
content and related information ("CityGrid Adveirig"), which we then distribute to websites and iteolapplications affiliated with CityGrid.
Websites and mobile applications affiliated withy@Grid include third party websites and mobile aggtions, as well as the websites and
applications we own and operate described belog"@®ityGrid Properties").

Owned and Operated Properties.  CityGrid Media also owns and opera@tysearch.com, Insider Pages.com andUrbanspoon.com,
websites (and related mobile applications in theeaCitysearch.com andUrbanspoon.com) that connect consumers with local businesses by
providing consumers with free access to local lessmrofiles, customized messages from local bssése reviews and user-generated content
and related informatiorCitysearch.comis a comprehensive directory of local businessilist and related information across all verticdls o
businesses in the United Statiewsider Pages.com publishes content regarding professional serviogigers based in the United States.
Urbanspoon.com publishes content focused exclusively on restagrand dining in North America, the United Kingdondaustralia.

Advertising Services.  CityGrid Advertising is sold to local businesshrough direct sales and resellers. In the chdeert sales, we se
CityGrid Advertising directly to local businessésdugh field sales teams in major metropolitan suighin the United States, as well as
through an in-house national sales team and anesélf-enrollment model. CityGrid Advertising is@sold through resellers (third parties
with their own independent advertising sales forc€gyGrid Advertising is then published on City@Properties.

Revenues. The substantial majority of CityGrid Media rewes are generated through the sale of CityGrideftibing to local
businesses through direct sales and resellerselnase of direct sales, advertising is sold pilgnpursuant to a pay-for-performance-based
model. Under this model, local businesses pay City@edia a fee each time their enhanced busingtisg (or select information from such
listing) is viewed on a CityGrid Property or a usatls a metered number to reach a business. loathe of resellers, advertisers pay resellers
for CityGrid Advertising, which resellers in turhare the revenues received with CityGrid Media pans to a variety of models, the specifics
of which vary by reseller and the substantial migjaf which have some performance-based element.

When we publish CityGrid Advertising on awned and operated properties, we retain all@févenues (whether generated from direct
sales or resellers). When CityGrid Advertising iblished and viewed by an end user on a third paitiyGrid Property, we share the related
revenues we
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receive with the applicable third party CityGricoBerty. Revenues are also generated through aio§&cal merchant and national display
advertising on our owned and operated properties par impression and fixed fee basis.

Competition.  The markets for local business advertising @rtent are highly competitive and diverse. We garity compete with
online and offline local and national directorieslanew online and mobile advertising services atdvarks. We also face competition from
search engines and other site aggregation compiduaieaggregate our content for display on thebsites, which interferes with search enc
optimization and marketing efforts designed to @tiraffic to CityGrid Properties.

Match
Overview

Through the brands and businesses withitMaich segment, we are a leading provider of sutsen-based and advertiser-supported
online personals services in the United Statesvanidus jurisdictions abroad. We provide theseises/through websites that we own and
operate in twenty-five countries, in seven langsagyed on four continents, as well as through ousile@pplications. ThrougMatch.com, we
also own a 27% interest in Meetic, a European erdiating company based in France, and a 50% inieras/enture with Meetic, through
which we provide online personals services in @gertauntries in Latin America. As of December 3Q1@, we collectively provided online
personals services to approximately 1.6 millionssuibers.

In April 2010, we entered into an agreemeitlt Yahoo!, pursuant to whicklatch.com became the exclusive online dating website on
Yahoo.com. In February 2010 and February 2011, respectivetyacquirednglesnet.com andOKCupid.com, two advertisesupported onlin
personals services in the United States.

Services

We primarily provide online personals seed through branded websites that we own and @pénatudingMatch.com , Chemistry.com,
SeniorPeopleMeet.com , BlackPeopleMeet.com, Singlesnet.com andOKCupid.com . These websites, all of which provide single axlulith a
private and convenient environment for meeting o#iiregle adults, primarily provide online personsgsvices to registered members (those
establishing usernames and passwords) and subrscfihese who establish a username and passworndagna subscription fee).

Within our portfolio of websites, we haveth subscription-based and advertising-supportéatiofis. Our subscription-based websites
offer registered members the ability to post aifgand use any related searching and matching foe¢ of charge, while subscribers have
access to enhanced tools and a broader featuiadating the ability to initiate, review or resmbto communications from other users. Our
subscription programs generally start with a siagtenth term, with discounts for longer term sulysiions. Our advertiser-supported websites
generally provide online personals services witkib&unctionality without the commitment of a molytsubscription, in some cases making a
variety of premium or add-on features availableddee. We also offer access to our services vidilmphones and other mobile devices
through oummatchMobile service and other branded mobile applications.

Marketing

We market our services through a wide ¥pieé offline and online marketing activities. Oaffline marketing activities consist of
traditional marketing and business developmenvitiets, including television, print, radio and oatd advertising and related public relations
efforts. Our online marketing activities consisinparily of the purchase of banner and other displdyertising, targeted
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e-mail campaigns and search engine marketing.ditiad, we enter into a variety of alliances wiltirtl parties who advertise and promote our
services. Some alliances are exclusive and som&gadball, contain renewal provisions.

Revenues
Our revenues are derived from subscripiéas for our subscription-based online personatsratated services and online advertising.
Competition

The personals business is very competiie highly fragmented in the United States andadbend barriers to entry are minimal. We
compete primarily with online and offline broad-bdgersonals, dating and matchmaking services (beghand paid), social networking
websites, the personals sections of newspapermagédzines, other conventional media companiesptioatde personals services and
traditional venues where singles meet (both ordimé offline). We also compete with numerous onénd offline personals, dating and
matchmaking services that cater to specific denpigcagroups.

We believe that our ability to compete ssstully will depend primarily upon the followingdtors:

. the size and diversity of our registered membersandcriber bases relative to those of our congrst
. the functionality of our websites and the attragtigss of their features and our services gendmattgnsumers relative to those
of our competitors;
. how quickly we can enhance our existing technolagg services and/or develop new features and ssrincresponse ti
. new, emerging and rapidly changing technologies;
. the introduction of product and service offeringsooir competitors;
. evolving industry standards; a
. changes in consumer requirements and trends isirtigee community relative to our competitors;
. our ability to engage in cost-effective marketifffpets, including by way of maintaining relationpkiwith third parties with

which we have entered into alliances, and the neitiog and strength of our various brands relativéhose of our competitors.
ServiceMagic
Overview

ServiceMagic is a leading online marketplacthe United States that connects consumersigyyof patented proprietary technologies,
with home and other local service professionalsyfalvhich are pre-screened and the majority ofclibare customer-rated. When consumers
submit a service request through the ServiceMagikatplace, ServiceMagic generally matches therh uitto four members from its
network of service professionals, which as of Ddoen81, 2010, consisted of more than 82,000 sepricfessionals in the United States
providing services in more than 700 categoriesnarily home service-related, ranging from simplenkeaepairs to complete home building
and home remodeling projects, as well as othell k@ices, including photography and event plagnin
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Through ServiceMagic International, we sbdor local lead generation business opportunéresind the world and made a majority
investment in ServiceMagic Europe, which operatesirtesses in the local lead generation space imcErand the United Kingdom, including
Travaux.com, a leading French website for consumer informatearding home improvemenr23Devis.com, a French lead generation
business with one of the largest networks of trpdeple in France; ari23GetAQuote.co.uk , a leading lead generation platform for home
service and trade professionals in the United Kemyd

Services

Through ouMarket Match service, we generally match consumers with up to $ervice professionals from our network basechupo
service requests that specify the type of sendesired and the consumer's zip code. Througltrant Match service, consumers can review
service professional profiles and select the sergiofessional that they believe best meets tipeiciic needs. Throughxact Match , we also
optimize the placement of service professionalifg®in a wide range of marketing vehicles, inchglthe results of local and other search
engines and online directories. (ixact Match service provides a way for service professionalgetobroad exposure for their businesses
online without having to pay significant dmnt fees, build and maintain their own destinatieebsites and develop online marketing expel
Consumers can also be matched to a service profegdly way ofl800Contractor.com, an online directory of our network of service
professionals that we own and operate. Consumatwitit this site are ultimately matched to a g@r\professional by way of oliixact Match
service or, if a match cannot be made throughsiiigice, by way of ouxarket Match service. We also offer website design and hosting
services for our service professionals throughvehully-owned subsidiary, Market Hardware.

In all cases, if a match is made throughsauvices, consumers are under no obligation tdkwuith service professionals referred by
ServiceMagic. In addition, if we are unable to rhaacconsumer with service professionals from otwaek, we may provide the consumer
with contact information concerning service profesals outside of our network.

In addition to our matching services, cansts may also access our online library of serwétated resources, which primarily include
articles about home improvement, repair and maantee, and related tools to assist consumers wathetbearch, planning and management of
their projects, and general advice for working veémvice professionals.

Marketing

We market our services to consumers prignriough search engine marketing, as well asutncaffiliate agreements with third parties.
Pursuant to these agreements, third parties agradvertise and promote our services and the ssrgtour member service professionals on
their websites and we agree to pay them a fixedvfeen visitors from their websites submit a vakevice request through our website (on a
cost-per-acquisition basis) or click through to aabsite (on a cost-per-click basis). We also ntaoke services to consumers through the
purchase of paid listings displayed in yellow pdgectories, portals and contextual home improvamelated sites and, to a lesser extent,
through traditional offline advertising. We marlkoetr services to service professionals through alessforce, which obtains information
concerning service professionals through a vaonésources. We also promote online enrollment inreiwork through search engine
marketing, relationships with trade associatiorns afiliate marketing relationships.

Revenues

Our revenues are generated from fees paiddmbers of our network of service professionatbnsumer leads, regardless of whether
the service professional that received the leathately
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provides the requested service, as well as frorrtiome fees charged upon enrollment and activatfomeav service professionals in our
network. Lead fees vary based upon the serviceestgd, with fees for leads generated throughezact Match service being greater than
those for leads generated through Blarket Match service. Our revenues are also generated, to erlestent, from fees paid by service
professionals for website development and hosemgices provided by MarketHardware.

Competition

We currently compete with other servicextedl lead generation services, primarily home sefilated services, as well as with internet
directories and local advertising, including radlzect marketing campaigns, yellow pages, newspgaged other offline directories. We also
compete with local and national retailers of homerovement products that offer or promote instaltaservices. We believe that our ability
compete successfully will depend primarily upon fibléowing factors:

. the size, quality (as determined, in part, by mfee to our pre-screening efforts and customergsithnd reviews), diversity and
stability of our network of service professionafslahe quality of services provided by these pitasls;

. our continued ability to deliver consumer leadg ttamvert into revenues for our network of senpecefessionals in a cost-
effective manner; and

. the functionality of our websites and the attragtigss of their features and our services gendmatignsumers and servi
professionals, as well as our ability to introdaesv products and services that resonate with coessiand service
professionals.

Media & Other Businesses

Our Media & Other segment currently corssggimarily of Electus, Connected Ventures, Vimemnto, Shoebuy ariéroust.com.
Electus is a multimedia company that seeks to enaleldia content creators to engage with advertaingtechnology partners at the inception
of the creative process and partner on the finiglmeduct across a global and multi-platform disttibn model.

Connected Ventures is a new media netwodkdevelopment company that operates: CollegeHWMealia, a leading online entertainm
company targeting a core audience of young males aighteen to twenty-four throu@ollegeHumor.com and other websites; Notional, a
production company specializing in the creationideo content for all distribution platforms; aBdstedTees.com, an online t-shirt retailer
targeting the CollegeHumor Media demographic. Virngea website on which users can upload, sharevi@advideo. Pronto owns and
operated’ronto.com, a leading comparison search engine, through wdodsumers can search and compare prices for arange of
merchandise offered by online retailers.

Shoebuy, a leading internet retailer oftfeear and related apparel and accessories, ggnpeases purchases made by customers througl
its various websites on to the relevant vendordufiitiment and shipping. OProust.com, users ask and answer questions about the differen
chapters of their lives, which information is thearailable online to share with family and friends.

Through January 2011, we owned and operEtedaily Beast, which was merged with print magaiNewsweek to form a joint venture
on February 1, 2011. The Daily Beast is a webstsiahted to news and commentary, culture and aitienent that curates and provides
existing online content and new works from its awster of contributors to users free of charge.

In the case of our Media & Other segmenitenues are generated primarily from merchandiss,sanline advertising and content
production.
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Employees

As of December 31, 2010, IAC and its suiasids employed approximately 3,200 full-time enygles. IAC believes that it generally has
good employee relationships, including relationshifith employees represented by unions or otheitagiwrganizations.

Additional Information

Company Website and Public Filings. The Company maintains a websitevatw.iac.com. Neither the information on the Company's
website, nor the information on the website of BR@ business, is incorporated by reference int@ort, or in any other filings with, or in a
other information furnished or submitted to, theCSE

The Company makes available, free of ch#rgrugh its website, its Annual Reports on FornrKl@uarterly Reports on Form 10-Q and
Current Reports on Form 8-K (including related admeants) as soon as reasonably practicable aftghtnee been electronically filed with, or
furnished to, the SEC.

Code of Ethics. The Company's code of ethics, as amended iit 2Q09, applies to all employees (including aleeutive officers and
senior financial officers (including IAC's CFO a@antroller)) and directors and is posted on the gamy's website at
www.iac.convnewiaccodeofethics.pdf . The code of ethics complies with Item 406 of S&€yulation S-K and the rules of The Nasdaq Stock
Market. Any changes to the code of ethics thatcatfge provisions required by Item 406 of Regulat®K, and any waivers of such provisions
of the code of ethics for IAC's executive officessnior financial officers or directors, will albe disclosed on IAC's website.

ltem 1A. Risk Factors
Cautionary Statement Regarding Forward-Looking Information

This Annual Report on Form 10-K containgriffard looking statements" within the meaning & Brivate Securities Litigation Reform
Act of 1995. The use of words such as "anticipatestimates," "expects," "projects," "intends,1dips" and "believes," among others,
generally identify forward looking statements. Téésrward looking statements include, among otretegements relating to: IAC's anticipa
financial performance, IAC's business prospectsstradegy, anticipated trends and prospects inahieus industries in which IAC businesses
operate, new products, services and related sieatagd other similar matters. These forward loglkitatements are based on management's
current expectations and assumptions about futteete, which are inherently subject to uncertamtiessks and changes in circumstances that

are difficult to predict.

Actual results could differ materially fratmose contained in the forward looking stateméerdiided in this report for a variety of reasons,
including, among others, the risk factors set féattow. Other unknown or unpredictable factors tmatld also adversely affect IAC's busine
financial condition and results of operations megeafrom time to time. In light of these risks amttertainties, the forward looking statements
discussed in this report may not prove to be ateureccordingly, you should not place undue releana these forward looking statements,
which only reflect the views of IAC management &the date of this report. IAC does not undertakapdate these forward looking
statements.
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Risk Factors

Mr. Diller owns a significant percentage of the voting power of our stock and will be able to exercise significant influence over the
composition of our Board or Directors, matters subject to stockholder approval and our operations.

As of January 31, 2011, Mr. Diller ownegeagpximately 4.3 million shares of IAC Class B commrsiock representing 100% of IAC's
outstanding Class B common stock and approxim&®lI8% of the total outstanding voting power of IA@.. Diller may acquire additional
shares of IAC Class B common stock through theaeseiof an exchange right, pursuant to which he exapange with IAC, on a one-for-one
basis, from time to time until September 1, 20Jdtai1.5 million shares of IAC common stock he agiin the open market or otherwise for
shares of IAC Class B common stock currently heltteasury by IAC.

In addition, under an amended and resigd@drnance agreement among IAC and Mr. Dillersfotong as Mr. Diller serves as IAC's
Chairman and Senior Executive, he generally hasigie to consent to limited matters in the evédratiAC's ratio of total debt to EBITDA (as
defined in the governance agreement) equals oreesdeur to one over a continuous twelve-monthgoeNVhile Mr. Diller may not currently
exercise this right, no assurances can be givenhisaright will not become exercisable in theuit, and if so, that Mr. Diller will consent to
any of the limited matters at such time, in whielse IAC would not be able to engage in transactiortake actions covered by this consent
right.

As a result of Mr. Diller's ownership ingst, voting power and the contractual rights desctriabove, Mr. Diller currently is in a position
to influence, subject to our organizational docuteemd Delaware law, the composition of IAC's Boafr®irectors and the outcome of
corporate actions requiring shareholder approwah @1s mergers, business combinations and dispositif assets, among other corporate
transactions. In addition, this concentration ding power could discourage others from initiatingotential merger, takeover or other change
of control transaction that may otherwise be beiedfto IAC, which could adversely affect the margedce of IAC securities.

We depend on our key personnel.

Our future success will depend upon outicoed ability to identify, hire, develop, motivaaad retain highly skilled individuals, with the
continued contributions of our senior managemeirtgoespecially critical to our success. Competifionwell-qualified employees across IAC
and its various businesses is intense and ourre@diability to compete effectively depends, irt,ppon our ability to attract new employees.
While we have established programs to attract mapl@yees and provide incentives to retain exiséimgployees, particularly our senior
management, we cannot assure you that we will leetatattract new employees or retain the sendéeair senior management or any other
key employees in the future.

We depend upon arrangements with Google and any adverse changesin thisrelationship could adversely affect our business, financial
condition and results of operations.

A substantial portion of our consolidategienue is attributable to a paid listing supplyeagnent with Google that expires on
December 31, 2012. Pursuant to this agreementjspéagl and syndicate paid listings provided by Qeag response to search queries
generated by users of our search services thaticdmywords selected and purchased by advertisersgh Google. In exchange for making
our search traffic available to Google, we receivghare of the revenue generated by the paiddssapplied to us, as well as certain other
search-related services.

The amount of revenue we receive from Geagipends upon a number of factors outside of atral, including the amount Google
charges for advertisements and the efficiency aigbgs system
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in attracting advertisers and serving up paidnggiin response to search queries. In additiong&@anakes judgments about the relative
attractiveness (to the advertiser) of clicks ordpatings from searches performed on our searphcgs and these judgments factor into the
amount of revenue we receive. Changes to Goog@ksligtings network efficiency or its judgment albdhe relative attractiveness of clicks on
paid listings from our search services could havadverse effect on our business, financial comdiéind results of operations. Such changes
could come about for a number of reasons, includegeral market conditions, competition or poliag @perating decisions made by Google.

Our paid listing supply agreement requites we comply with certain guidelines promulgalbydsoogle for the use of its services and
that we establish guidelines to govern certainvais of third parties to whom we syndicate pastimgs, specifically, the manner in which
these parties drive search traffic to their welssitied display Google paid listings within searculis. Subject to certain limitations, Google
may unilaterally update its policies and guidelingsich could in turn require modifications to mohibit certain of) our products, services
and/or business practices, which could be costhtloerwise have an adverse effect on our busifiessicial condition and results of
operations. Noncompliance with Google's guidelimgsis or third parties to whom we syndicate patrigs could, if not cured, result in
Google's suspension of some or all services tavelsites or the websites of our third party pagntre imposition of additional restrictions
our ability to syndicate paid listings or the tenaion of the paid listing supply agreement by Geog

The termination of the paid listing supphreement by Google or the failure of Google tdgrer its obligations under the agreement
would have an adverse effect on our business, dinhoondition and results of operations. In addifiour inability to obtain a renewal of our
agreement with Google with substantially compara&glenomic and other terms upon the expiration ofcowent agreement could have an
adverse effect on our business, financial condigiod results of operations. If any of these evemi® to occur, we may not be able to find
another suitable alternate paid listings providerif(an alternate were found, the economic anérmtiérms of the agreement and the quality of
paid listings may be inferior relative to our aaments with, and the paid listings supplied byo@e) or otherwise replace the lost revenues.

General economic events or trends that reduce advertising spending could harm our business, financial condition and results of operations.

A substantial portion of our consolidategienue is attributable to advertising. Accordinghg, are particularly sensitive to events and
trends that result in decreased advertising expamredi. Advertising expenditures have historicatkgi cyclical in nature, reflecting overall
economic conditions and budgeting and buying padteas well as levels of consumer confidence asetelionary spending.

Small and local businesses with which wédodsiness are particularly sensitive to these avamd trends, given that they are not as well
situated to weather adverse economic conditionBeaslarger competitors, which are generally battpitalized and have greater access to
credit. In the recent past, adverse economic cemdithave caused, and if such conditions weredorria the future they could cause, decre
and/or delays in advertising expenditures, whiclu@educe our revenues and adversely affect osinbss, financial condition and results of
operations.

Our success depends upon the continued growth and acceptance of online advertising, particularly paid listings, as an effective alternative to
traditional, offline advertising and the continued commercial use of the internet.

Many advertisers still have limited expade with online advertising and may continue toadesignificant portions of their advertising
budgets to traditional offline advertising mediacardingly, we continue to compete with traditionadia, including television, radio and
print, in addition to a
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multitude of websites with high levels of traffincionline advertising networks, for a share of lmdé advertising expenditures and expect to
face continued competition as more emerging meutietraditional offline media companies enter thénenadvertising market. We believe t

the continued growth and continued acceptance lofeadvertising generally will depend, to a laeggent, on its perceived effectiveness and
the acceptance of related advertising models (aatily in the case of models that incorporate teeyeting), the continued growth in
commercial use of the internet (particularly abjo#lte extent to which software programs that lianiprevent advertising from being displa
become commonplace and the extent to which thesinglis able to effectively manage click fraud. Aagk of growth in the market for online
advertising, particularly for paid listings, or adgcrease in the effectiveness and value of oalitvertising (whether due to the passage of laws
requiring additional disclosure and/or opt-in pagfor advertising that incorporates user targetinother developments) would have an
adverse effect on our business, financial condisiod results of operations.

We depend, in part, upon arrangements with third partiesto drive traffic to our various websites and convert visitorsinto users and
customers.

We engage in a variety of activities deeijio attract traffic to our various websites aodwvert visitors into repeat users and customers.
How successful we are in these efforts dependsaiith) upon our continued ability to enter into agements with third parties to drive traffic to
our various websites, as well as the continueadhitction of new and enhanced products and serthegsesonate with users and customers
generally.

For example, we have entered into, and&xXpecontinue to enter into, agreements to distelour toolbars and search boxes to users
through third parties. These agreements are géyet exclusive, are short term in nature andtamninable by either party upon notice. Our
inability to enter into new (or renew existing) egments to distribute our toolbars and search bitwesgh third parties for any reason would
result in decreases in traffic, queries and adsiadgirevenues, which could have an adverse effeouo business, financial condition and
results of operations.

In addition, in the case of the businesgiésin our Match segment, we have entered intoralmer of arrangements with third parties to
drive traffic to our online personals websites.dviant to these arrangements, third parties gepgnamote our services on their websites and
we either pay a fixed fee when visitors to thesbsites click through to or register on our onlimegonals websites or pay a percentage of
revenue we receive from such visitors who pay bsatiption fees. These arrangements are generatllgxtiusive, are short term in nature
are terminable by either party given notice. Ifstixig arrangements with third parties are termish&be are not renewed upon their expiration)
and we fail to replace this traffic and relatedenewes, or if we are unable to enter into new aearents with third parties in response to
industry trends, our business, financial conditimd results of operations could be adversely aftect

In the case of our ServiceMagic businegsatility to drive traffic depends, in part, orethature and number of service professionals
are members of our service provider network. Wthise professionals are required to agree thattilegperate in accordance with our terms
and conditions, we do not enter into long term @wts with them. In addition, a significant numbé&pur service professionals are sole
proprietorships and small businesses, which arcparly sensitive to adverse economic conditiausgh as constrained liquidity and
decreases in consumer spending. As a result, dworieof service professionals may experience tuendrom time to time, which if
significant or recurring over a prolonged periooyld result in a decrease in traffic$erviceMagic.com and increased costs, all of which could
adversely affect our business, financial condiiod results of operations.
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Even if we succeed in driving traffic torqaroperties, we may not be able to convert thffitr or otherwise retain users and customers
unless we continue to provide quality products services. We may not be able to adapt quickly arid/oost-effective manner to frequent
changes in user and customer preferences, whichecdifficult to predict, or appropriately time tiigroduction of enhancements and/or new
products or services to the market. Our inabilityptovide quality products and services would askigraffect user and customer experiences,
which would result in decreases in users, customedsrevenues, which would adversely affect ouirass, financial condition and results of
operations.

As discussed below, our traffic buildinglasonversion initiatives also involve the expeneitaf considerable sums for marketing, as well
as for the development and introduction of new pobtgl services and enhancements, infrastructureted related efforts.

Marketing efforts designed to drive traffic to our various websites may not be successful or cost-effective.

Traffic building and conversion initiatives/olve considerable expenditures for online affline advertising and marketing. We have
made, and expect to continue to make, significaperditures for search engine marketing (primanilthe form of the purchase of keywords),
online display advertising and traditional offlindvertising in connection with these initiativeiigh may not be successful or cost-effective.
In the case of our search engine marketing effortsfailure to respond successfully to rapid amedjfient changes in the pricing and operating
dynamics of search engines could adversely affiecptacement of paid listings that appear in respda keywords we purchase, as well as
adversely affect the pricing of online advertisimg purchase generally, which would increase outsctis the case of paid advertising
generally, the policies of sellers and publishdradvertising may limit our ability to purchase t@n types of advertising or advertise some of
our products and services, which could affect duilitp to compete effectively and, in turn, advdysaffect our business, financial condition
and results of operations.

One of the most cost-effective efforts wigpéoy to attract and acquire new, and retain engstusers and customers is commonly referred
to as search engine optimization, or SEO. SEO imsteveloping websites to rank well within seanbine results. Search engines freque
update and change the logic that determines tloeplant and display of results of user searchesfailuee to successfully manage SEO
efforts across our businesses, including the timadgification of SEO efforts from time to time iesponse to periodic changes in search
engine algorithms, search query trends and rekdgdns by providers of search services designemsare the display of unique offerings in
search results (which actions by search serviceiggos may result in algorithmic listings beingmayed less prominently within search eng
results), could result in a substantial decreaseaffic to our various websites, which would reésaolsubstantial decreases in conversion rates
and repeat business, as well as increased cagtsvifere to replace free traffic with paid traffamy or all of which would adversely affect our
business, financial condition and results of openat

In addition, search engines have incredgiegpanded their offerings into other, non-searihted categories, and have in certain
instances displayed their own integrated or relgteduct and service offerings in a more promimeahner than those of third parties within
their search engine results. Continued expansidrcampetition from search engines could result $ulastantial decrease in traffic to our
various websites, which would result in substartedreases in conversion rates and repeat busaseg&ll as increased costs if we were to
replace free traffic with paid traffic, any or afl which would adversely affect our business, fitiahcondition and results of operations.

Lastly, as discussed above, we also enteniarious arrangements with third parties in fioreto increase traffic, which arrangements
generally more cost-effective than traditional nedirkg efforts. If we are unable to renew existiagd enter into new) arrangements of this
nature, sales and marketing costs as a percentageemue would increase over the long-term.
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Any failure to attract and acquire new, agi@in existing, traffic, users and customers aost-effective manner could adversely affect our
business, financial condition and results of openat

We may not be able to adapt quickly enough to changing industry standards.

The e-commerce industry is characterizeeumlving industry standards, coupled with frequemd related new product and service
introductions and enhancements. The developmemwfproduct and service introductions and enhanoesie response to evolving industry
standards requires significant time and resourndsage may not be able to adapt quickly enough arid/a cost-effective manner) to these
changes or appropriately time the introduction®fproducts, services and enhancements to the traaréleur failure to do so could adver:
affect our business, financial condition and resaftoperations.

The continued widespread adoption of naeriret and telecommunications technologies andcdevar other technological changes could
require us to modify or adapt our services or stitactures and our failure to do so could renderexisting websites, services and proprietary
technologies obsolete, which could adversely affectbusiness, financial condition and resultspdrations. For example, user and usage
volumes on mobile devices continue to increaseivel#o those of personal computers. The lowerltgiwm, functionality, display limitations
and memory associated with mobile devices couldenth& use of our various services through thesieeedifficult. While we have
developed mobile versions of certain of our seiege have limited experience with these applicatiand they may not be compelling to
users. Furthermore, existing agreements acrossusimess may need to be amended to cover the jnoviSour services on mobile devices,
which the counterparties may be unwilling to do.

Furthermore, in the case of certain ofsearch services, third parties have introduced ¢antinue to introduce) new technologies.
applications and policies that may interfere with ability of our users to access or utilize sorfheun services generally or otherwise make
users less likely to use our services (such asighrohe introduction and features and/or procetbsgsnake the access and use of our services
cumbersome relative to those of our competitors).eéxample, third parties have introduced techriebbgnd applications that prevent users
from downloading toolbars generally and/or havéuess and policies that significantly lessen tkelihood that users will download our
toolbars and that previously downloaded toolbatkreimain in active use, such as features thatfierte with the functionality of search boxes
embedded within our toolbars and the maintenané®fe page and other settings previously selegtedérs. Third parties have also
introduced technologies and applications that @heenot compatible with (or otherwise interferghy the "search assistant" function
embedded within our toolbars, pursuant to whichtoatbars generate search results for users thaivee"DNS," "404" and other errors in
response to search queries entered into searcls boxeedded within our toolbars or the address foued web browsers. These technologies
and applications adversely impact our ability tograte search queries through our toolbars, whi¢hrn adversely impacts our revenues. Our
failure to successfully modify our toolbars in esteffective manner in response to the introducéind adoption of these new technologies and
applications could adversely affect our busingssnicial condition and results of operations.

Our estimated income taxes could be materially different from income taxes that we ultimately pay.

We are subject to income taxes in boththiged States and numerous jurisdictions abrogghifiéant judgment and estimation is requ
in determining our provision for income taxes aalhted matters. In the ordinary course of our leginthere are many transactions and
calculations where the ultimate tax determinati@resuncertain or otherwise subject to interpretatiour determination of our tax liability is
always subject to review by applicable tax autiwsiand we are currently subject to audits in almemof jurisdictions. Although we believe
our tax estimates and related determinations asoreble and appropriate, relevant taxing autkeritiay disagree. The ultimate outcome of
any such audits and reviews could be materialfigiht from estimates and determinations reflectexlir historical income
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tax provisions and accruals. Any adverse outcomangfsuch audit or review could have a an advdfseten our financial condition and
results of operations.

We may experience operational and financial risksin connection with acquisitions. In addition, some of the businesses we acquire may incur
significant losses from operations or experience impairment of carrying value.

We have made numerous acquisitions in #s¢ gnd our future growth may depend, in part,ausitions. We may experience
operational and financial risks in connection vattguisitions. To the extent that we continue tangtiorough acquisitions, we will need to:

. successfully integrate the operations, as welhasatcounting, financial controls, management médfon, technology, hume
resources and other administrative systems, ofigtjbusinesses with our existing operations astesys;

. retain or hire senior management and other keyopeed at acquired businesses; and
. successfully manage acquisit-related strain on the management, operations aaddial resources of IAC and/or acqui
businesses.

We may not be successful in addressingethballenges or any other problems encounteredrinection with historical and future
acquisitions. In addition, the anticipated benedit®ne or more acquisitions may not be realizedifature acquisitions could result in
potentially dilutive issuances of equity securitiesl the assumption of contingent liabilities. Alde value of goodwill and other intangible
assets acquired could be impacted by one or marincing unfavorable events and/or trends, whichidoesult in significant impairment
charges. The occurrence of any these events caukd dn adverse effect on our business, financiraition and results of operations.

We operate in certain international markets in which we have limited experience, and as a result, face additional risks. We may not be able to
successfully expand into new, or further into existing, international markets.

We currently operate in a limited numbejuifsdictions abroad and may continue to expandmernational presence. In order for our
products and services in these jurisdictions toeaehwidespread acceptance, commercial use angtaoce of the internet must continue to
grow, which growth may occur at slower rates thesé experienced in the U.S. Moreover, we mustmoato successfully tailor our services
to the unique customs and cultures of these jutisdis, which can be difficult and costly and théure to do so could slow our international
growth.

Operating abroad, where we have limitedeeiemce, exposes us to additional risks. For exempd may experience difficulties in
managing operations due to distance, language whdal differences, including issues associateith tfie establishment of management
systems and infrastructures, the staffing of faregerations, exchange rate fluctuations and oiiivecy and protection of personal
information. Our success in international markeitsalso depend, in part, on our ability to idegtgotential acquisition candidates, joint
venture or other partners, and to enter into ararents with these parties on favorable terms, dikahwe could encounter significant barriers
to entry in connection with expansion efforts odesof these arrangements.

A variety of new laws, or new interpretations of existing laws, could subject usto claims or otherwise harm our business.

We are subject to a variety of laws inth8. and abroad that are costly to comply with, ieguilt in negative publicity and diversion of
management time and effort and can subject usatmslor other remedies. Some of these laws, sutitame, sales, use, value-added and
other tax laws and consumer protection laws, apicgble to businesses generally and others aguarto the type of businesses in which we
are engaged. Many of these laws were adopted torible advent of the
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internet and related technologies and, as a rekulipt contemplate or address the unique issuétedhternet and related technologies. Laws
that do reference the internet are being interdrbyethe courts, but their applicability and scopmain uncertain. For example, laws relating to
the liability of providers of online services angriently unsettled both within the U.S. and abrd@idims could be threatened and filed under
both U.S. and foreign law for defamation, libegreder, invasion of privacy and other tort claimdawful activity, copyright and trademark
infringement, or other theories based on the natnecontent of the materials searched and thea@sted by our products and services, or
content generated by us and our users.

In addition, the Digital Millennium Copyig Act has provisions that limit, but do not neee#g eliminate, our liability for listing or
linking to third party websites that include maddsithat infringe copyrights or other rights, sndas we comply with the statutory
requirements of this act. Those of our businedsssmention or otherwise incorporate copyrightedemal into the content they produce also
rely on fair use principles, which allow limitedeusf copyrighted materials without having to obttia consent of the copyright holder,
provided we satisfy certain legal criteria. Aldoe tChildren's Online Privacy Protection Act restiie distribution of materials considered
harmful to children and impose additional restans on the ability of online services to colledbimation from minors. In the area of data
protection, many states have passed laws requintification to users when there is a security binefar personal data, such as California's
Information Practices Act. We face similar riskslaosts as our products, services and contentffered in international markets and may be
subject to additional regulations.

Any failure on our part to comply with ajgalble laws may subject us to additional liabifitigvhich could adversely affect our business,
financial condition and results of operations. didigion, if the laws to which we are currently sedtjare amended or interpreted adversely to
our interests, or if new adverse laws are adomtedproducts and services might need to be modifiedmply with such laws, which would
increase our costs and could result in decreasmeie for our products and services to the extaitwie pass on such costs to consumers.
Specifically, in the case of tax laws, positionattive have taken or will take are subject to intetigtion by the relevant taxing authorities and
while we believe that the positions we have takedate comply with applicable law, there can bassurances that the relevant taxing
authorities will not take a contrary position, dahdo, that such positions will not adversely affas. Any events of this nature could adversely
affect our business, financial condition and resaftoperations.

The processing, storage, use and disclosure of personal data could giveriseto liabilities as a result of governmental regulation, conflicting
legal requirements or differing views of personal privacy rights.

We receive, transmit and store a large melwf personally identifiable information and otluser data in connection with the processing
of search queries, the provision of online servitessactions with users and customers and adiveytbn our websites. The sharing, use,
disclosure and protection of this information aogrned by the respective privacy and data secpoligies maintained by our various
businesses. Moreover, there are federal, staténéerthational laws regarding privacy and the sprigharing, use, disclosure and protection of
personally identifiable information and user d&pecifically, personally identifiable informatios increasingly subject to legislation and
regulations in numerous jurisdictions around theleydhe intent of which is to protect the privaafypersonal information that is collected,
processed and transmitted in or from the goverjurigdiction.

There are currently pending several billthie U.S. Congress, which if passed could resuttére onerous requirements regarding the
manner in which certain personally identifiableoimhation and other user data will need to be staretimanaged. Additionally, the U.S.
Federal Trade Commission released a staff repdetember 2010 in which it proposed a new framevioriaddressing commercial use of
consumer data. We could be adversely affectedjilition or regulations are expanded to requianges in the practices and/or privacy
policies of our various businesses, which
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could be costly to implement, or if governing juliitions interpret or implement their legislationregulations in ways that otherwise
negatively affect our business, financial conditéod results of operations.

As privacy and data protection have becoree sensitive issues, we may also become expogeaténtial liabilities as a result of
differing views on the privacy of consumer and othger data collected by our businesses. Also,amaat guarantee that our security meas
will prevent security breaches. The failure of afiypur businesses, or their various third partydggs and service providers, to comply with
applicable privacy policies or federal, state onikir international laws and regulations or any poomise of security that results in the
unauthorized release of personally identifiableinfation or other user data could adversely affectbusiness, financial condition and results
of operations.

We may fail to adeguately protect our intellectual property rights or may be accused of infringing intellectual property rights of third parties.

We regard our intellectual property righitgluding trademarks, domain names, trade segratsnts, copyrights and other similar
intellectual property, as critical to our succdsst example, the businesses within our princippbréng segments, our Search, Match and
ServiceMagic reporting segments, rely heavily ugiair trademarks (primaribisk.com, our various toolbar brandslatch.com and
ServiceMagic.com and related domain names and logos), through whigh market their products and services and sebkitd and maintain
brand loyalty and recognition. So long as thesénasses continue to use these trademarks to igehéir products and services and renew
related trademarks upon their expiration, they wolhtinue to have related trademark protectionsfindely under current trademark laws,
rules and regulations.

The businesses within our Search segmsatraly heavily upon trade secrets, primarily sealgorithms through which organic search
results are generated. To a lesser extent, thessiedsses also rely upon patented and patent-pepdipgietary technologies and processes,
primarily those relating to search-related prodactd services, with expiration dates for paten¢etiiologies ranging from 2017 to 2027, and
copyrighted material, primarily emoticons, charestnd other content that is incorporated into, @s®H in connection with the marketing of,
toolbars generally.

Our Match segment also relies upon patentdjng proprietary technologies relating to matgtpnocess systems and related features,
products and services. Our ServiceMagic segmeatralies heavily upon trade secrets, primarilyrtieching algorithm through which
members of its network of local service professipaae matched with consumers, as well as reladézhped proprietary technologies that
expire in 2020.

We rely on a combination of laws and coettral restrictions with employees, customers, sepgl affiliates and others to establish and
protect our various intellectual property righter Example, we have generally registered and coatia apply to register and renew, or secure
by contract where appropriate, trademarks and semiarks as they are developed and used, and eesegister and renew domain names as
we deem appropriate. Effective trademark proteati@y not be available or may not be sought in egenntry in which products and services
are made available and contractual disputes magtatie use of marks governed by private cont&iotilarly, not every variation of a domain
name may be available or be registered, even ifadla.

We also generally seek to apply for patent®r other similar statutory protections as #wle deem appropriate, based on then current
facts and circumstances, and will continue to dmgbe future. No assurances can be given thapatsnt application we have filed will result
in a patent being issued, or that any existingiture patents will afford adequate protection asfadompetitors and similar technologies. In
addition, no assurances can be given that thirileggawill not create new products or methods tlehieve similar results without infringing
upon patents we own.
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Despite these precautions, our intellegwaperty rights may still not be protected in aamiagful manner, challenges to contractual ri
could arise or third parties could copy or otheendbtain and use our intellectual property withauthorization. The occurrence of any of th
events could result in the erosion of our brandemend limitations on our ability to control maikgton or through the internet using our
various domain names, as well as impede our abdigffectively compete against competitors withitr technologies, any of which could
adversely affect our business, financial conditiand results of operations.

From time to time, we have been subjet¢gal proceedings and claims in the ordinary coofdmusiness, including claims of alleged
infringement of trademarks, copyrights, patents atiner intellectual property rights held by thirdrpes. In addition, litigation may be
necessary in the future to enforce our intellecpuaperty rights, protect our trade secrets orei@ignine the validity and scope of proprietary
rights claimed by others. Any litigation of thistanee, regardless of outcome or merit, could resuubstantial costs and diversion of
management and technical resources, any of whighl @alversely affect our business, financial cdadiaind results of operations. Patent
litigation tends to be particularly protracted angbensive.

Our success depends, in part, on the integrity of our systems and infrastructure and those of third parties. System interruption and the lack of
integration and redundancy in our and third party information systems may affect our businesses.

To succeed, our systems and infrastructwrst perform well on a consistent basis. From tionéme, we may experience occasional
system interruptions that make some or all of gsteans or data unavailable or that prevent us fsoowiding services, which could adversely
affect our business. Moreover, as traffic to ouiouas websites increases and the number of newggslimably more complex) products and
services that we introduce continues to grow, weneied to upgrade our systems, infrastructuretaoknologies generally to facilitate this
growth. If we do not do so or if we experience fisééncies and/or operational failures in conneattigth these efforts, users, customers and
third parties with whom we do business may notlile ® access our services on an intermittent @iopged basis and the quality of their
experiences could be adversely affected. More@xam if we do not encounter any inefficiencies andperational failures in connection with
these efforts, third parties with whom we do businmay not make the changes to their systemsstniziure and technology needed in order
to access our services on a timely basis, if affake occurrence of any of these events could adlyeaffect our business, financial condition
and results of operations.

We also rely on third party computer systedata centers, broadband and other communicatj@tems and service providers in
connection with the provision of services generallywell as to facilitate and process certains@ations with customers. Any interruptions,
outages or delays in our systems or those of o glarty providers, or deterioration in the perfi@nce of these systems, could impair our
ability to provide services and/or process certainsactions with customers. Furthermore, datarggdireaches (as a result of the actions of
hackers or otherwise), fire, power loss, telecomications failure, natural disasters, acts of watearrism, acts of God and other similar
events or disruptions may damage or interrupt cderpdata, broadband or other communications systrany time. Any event of this nature
could cause system interruption, delays and lossiti¢al data, and could prevent us from providgggvices to users and customers. While we
have backup systems for certain aspects of ourtipas, our systems are not fully redundant andstiés recovery planning is not sufficient
all eventualities. In addition, we may not haveqdee insurance coverage to compensate for logm®asaf major interruption.

In particular, our destination search wedssimay be adversely affected by fraudulent, stitieps or other unwanted computer programs,
applications and activity that make changes tosisemputers and interfere with the overall expergeof our services, such as by hijacking
gueries to these websites or altering or replaseaych results generated. This type of interfereftem occurs without
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disclosure to or consent from users, resulting megative experience that users may associateuwitiihese disruptive programs and
applications may be difficult or impossible to ustill or disable, may reinstall themselves and siegumvent efforts to block or remove the

In addition, downloadable toolbars through whichprevide search services are also subject to attpakruses, worms and other malicious
software programs, which could jeopardize the dgcaf information stored in users' computer oo systems and networks. No assurances
can be given that our efforts to combat these noalgcapplications will be successful and/or thatmoducts and services will not have (or
not be perceived to have) vulnerabilities in tleigard.

If any of these events were to occur, itldalamage our reputation and result in the lossiafent and potential users and customers,
which could have an adverse effect on our busirfges)jcial condition and results of operations attterwise be costly to remedy.

Iltem 1B. Unresolved Staff Comments
Not applicable.
Item 2. Properties

IAC believes that the facilities for its negement and operations are generally adequaits farrrent and near-term future needs. IAC's
facilities, most of which are leased by IAC's besises in various cities and locations in the Urftsdes and jurisdictions abroad, generally
consist of executive and administrative officessmapions centers, data centers and sales offices.

All of IAC's leases are at prevailing markaes. IAC believes that the duration of eaclsdda adequate. IAC believes that its principal
properties, whether owned or leased, are curraaihguate for the purposes for which they are usddige suitably maintained for these
purposes. IAC does not anticipate any future probleenewing or obtaining suitable leases for itsgypal properties. IAC's approximately
202,500 square foot corporate headquarters in Nesik,YWew York houses offices for IAC corporate amdtain other IAC businesses.

Iltem 3. Legal Proceedings

In the ordinary course of business, the amy and its subsidiaries are parties to litigatiomolving property, personal injury, contract,
intellectual property and other claims. The amotiné$ may be recovered in such matters may be cuiojégnsurance coverage.
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Rules of the Securities and Exchange Cosiomgequire the description of material pendirgpleproceedings, other than ordinary,
routine litigation incident to the registrant's mess, and advise that proceedings ordinarily meg¢dbe described if they primarily involve
damages claims for amounts (exclusive of intenedtasts) not exceeding 10% of the current as$eékeaegistrant and its subsidiaries on a
consolidated basis. In the judgment of managenmemie of the pending litigation matters which then(pany and its subsidiaries are
defending, including those described below, invslaeis likely to involve amounts of that magnitud@e litigation matters described below
involve issues or claims that may be of particiiéerest to the Company's shareholders, regardfesbether any of these matters may be
material to the financial position or operationgted Company based upon the standard set fortieiSEC's rules.

Securities Class Action Litigation against IAC

As previously disclosed in a number of @@mpany's filings on SEC Forms 10-K and 10-Q, beigim on September 20, 2004, twelve
purported shareholder class actions were commendeé United States District Court for the SouthBistrict of New York against IAC and
certain of its officers and directors, alleginglations of the federal securities laws. These casese out of the Company's August 4, 2004
announcement of its earnings for the second quaft2®04 and generally alleged that the value ef@lompany's stock was artificially inflated
by pre-announcement statements about its finaresalts and forecasts that were false and mislgatlie to the defendants' alleged failure to
disclose various problems faced by the Compamgietbusinesses (which in 2005 were spun off idearate public company,

Expedia, Inc.). On December 20, 2004, the distidetrt consolidated the twelve lawsuits, appointedead plaintiffs, and designated co-lead
plaintiffs' counselSee In re |AC/Inter ActiveCorp Securities Litigation , No. 04-CV-7447 (S.D.N.Y.).

On October 18, 2004, a related sharehaldgvative actionStuart Garber, Derivatively on Behalf of 1 AC/Inter ActiveCorp v. Barry Diller
etal., No. 04603416, was commenced in the Supreme Court ofttite 8f New York (New York County) against certainAC's officers an
directors. On November 15, 2004, another relatedestolder derivative actiohjsa Butler, Derivatively on Behalf of | AC/Inter ActiveCorp v.
Barry Diller et al., No. 04-CV9067, was filed in the United States District Cdortthe Southern District of New York against eémtof IAC's
current and former directors. On January 24, 2@@5federal district court consolidated Btler case with the securities class action for pre-
trial purposes only. On February 2, 2005, the didiets in thesarber case removed it from New York state court to thété¢hStates District
Court for the Southern District of New York. On Adrl, 2005, the district court issued a similansolidation order in respect of tkarber
case.

On May 20, 2005, the plaintiffs in the feslesecurities class action filed a consolidate@raed complaint. Like its twelve predecessors,
the amended complaint generally alleged that theéevaf the Company's stock was artificially infldtey pre-announcement statements about
the Company's financial results and forecastswileaé false and misleading due to the defendaregjed failure to disclose various problems
faced by the Company's then travel businessesplEiffs sought to represent a class of sharedrsldvho purchased IAC common stock
between March 31, 2003 and August 3, 2004. Thendefets were IAC and fourteen current or formerceifs or directors of the Company or
its former Expedia travel business. The complaimpprted to assert claims under Sections 10(bPéxa) of the Securities Exchange Act of
1934 (the "Exchange Act") and Rule 10b-5 promuldatereunder, as well as Sections 11 and 15 ddéoarities Act of 1933, and sought
damages in an unspecified amount.

On July 5, 2005, the plaintiffs in the telhshareholder suits filed a consolidated shadenalerivative complaint. The defendants were
IAC (as a nominal defendant) and sixteen currefidioner officers or directors of the Company orfdemer Expedia travel business. The
complaint, which was based upon factual allegatgmélar to those in the securities class actiampprted to assert claims for breach of
fiduciary duty, abuse of control, gross mismanag#measte of corporate assets, unjust
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enrichment, violation of Section 14(a) of the Exofp@ Act and contribution and indemnification. Tlenplaint sought an order voiding the
election of the Company's then current Board o&Btors, as well as damages in an unspecified ameambus forms of equitable relief,
restitution and disgorgement of remuneration resgtivy the individual defendants from the Company.

On September 15, 2005, IAC and the oth&srdlants filed motions to dismiss both the se@sitilass action and the shareholder
derivative suits, which motions the plaintiffs ogpd. On October 12, 2006, the court heard oralnaegtion the motions. On March 22, 2007,
the court issued an opinion and order: (i) grantirgdefendants' motion to dismiss the complaitihésecurities class action, with leave to
replead; and (ii) granting the defendants' motadismiss the complaint in the shareholder denreasiuits, with prejudice.

On April 24, 2007, the plaintiffs in theagkholder derivative suits filed a notice of apgeahe United States Court of Appeals for the
Second Circuit from the district court's order &frdissal. On consent of the parties, the appealataswithdrawn from active consideration
the court of appeals. In addition, the plaintiffipslated that they would abandon their appedief district court were to dismiss with prejudice
the second amended complaint in the securities detson (as described below).

On May 15, 2007, the plaintiffs in the setieis class action filed a second amended comipl@ire new pleading continued to allege that
the defendants failed to disclose material inforamatoncerning problems at the Company's then-tfavginesses and to assert the same legal
claims as its predecessor. On August 15, 2007¢Fendants filed a motion to dismiss the secondhaed complaint, which motion the
plaintiffs opposed. On March 19, 2010, the distrimtirt issued a memorandum opinion and order grantie defendants' motion and
dismissing the second amended complaint with pregududgment was entered on March 20, 2010 angl#iiffs did not appeal.

On April 1, 2010, as a result of the didtdourt's ruling, the plaintiffs' appeal from tthemissal of the complaint in the two related
consolidated shareholder derivative suits was dised with prejudice on consent.

ltem 4. Removed and Reserved.
Former Item 4, Submission of Matters toaeé/of Security Holders, has been removed andveden compliance with Form 10-K.
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PART Il
ltem 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases &quity Securities
Market for Registrant's Common Equity and Related Sockholder Matters

IAC common stock is quoted on The NasdagiSMarket, or "NASDAQ," under the ticker symboACI." There is no established public
trading market for IAC Class B common stock. THddaelow sets forth, for the calendar periodsdatéid, the high and low sales prices per
share for IAC common stock as reported on NASDAQ.

High Low

Year Ended December 31, 201

Fourth Quarte $ 30.9¢ $ 25.0¢

Third Quartel 27.0¢ 21.47

Second Quarte 24.11 20.2¢

First Quarte! 24.47 20.01
Year Ended December 31, 200

Fourth Quarte $ 20.97 $ 18.7(

Third Quartel 21.2¢ 15.5¢

Second Quarte 17.1¢ 14.8¢

First Quartel 16.5:2 13.2¢

As of February 22, 2011, there were appnately 2,000 holders of record of the Company'sroomstock and the closing price of IAC
common stock on NASDAQ was $31.16. Because matilyeobutstanding shares of IAC common stock are bglorokers and other
institutions on behalf of shareholders, IAC is able to estimate the total number of beneficiatshalders represented by these record hol

As of February 22, 2011, there was oneérodd record of the Company's Class B common sti#@gR.has paid no cash dividends on its
common stock or Class B common stock to date ard dot anticipate paying cash dividends on its comatock or Class B common stocl
the immediate future.

During the quarter ended December 31, 28H)Company did not issue or sell any sharesafdmmon stock or other equity securities
pursuant to unregistered transactions.

Issuer Purchases of Equity Securities

The Company did not purchase any sharés obmmon stock pursuant to previously announepdnchase authorizations during the
guarter ended December 31, 2010. As of Januar®8l,, approximately 7.2 million shares of commatktremained available for repurch
under the Company's previously announced Febru@t9 Pepurchase authorization. The Company may pgeckhares pursuant to this
repurchase authorization over an indefinite pedbtime, depending on those factors Company manegedeems relevant at any particular
time, including, without limitation, market conditis, share price and future outlook.

As discussed in "ltem 1—Business—Equity @wship and Vote" and "ltem 8—Consolidated Finan8iatements and Supplementary
Data—Note 11,"on December 1, 2010, by way of the-1Aberty Exchange, IAC acquired 8,510,500 shafeSlass B common stock and
4,169,499 shares of common stock.
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Item 6. Selected Financial Data

The following selected financial data fbe ffive years ended December 31, 2010 should lokimezonjunction with the consolidated

financial statements and accompanying notes indiéeein.

Statement of

Operations Data®:

Revenue

Operating income (los

(Loss) earnings fror
continuing operation
net of tax

Earnings (loss) fror
discontinued
operations, net of ta

Net earnings (loss
attributable to IAC
shareholder

(Loss) earnings pel
common share from
continuing
operations
attributable to IAC
shareholders

Basic

Diluted

Balance Sheet Data at
December 31:

Cash and cas
equivalents

Marketable securitie

Total asset

Long-term obligations,
net of current
maturities

Redeemable
noncontrolling
interests

Shareholders' equil

Year Ended December 31

2010 2009 2008 2007 2006
(Dollars in thousands, except per share date

$ 1,636,811 $ 1,346,69' $ 1,410,070 $ 1,301,96' $ 972,96:
49,79  (1,037,98) (44,25 (67,51%) (104,38
(9,399 (956,47Y) 141,93 1,051 (23,12))
103,74t (23,439 (306,099 (149,68:) 209,42(
99,35¢ (978,82)  (156,20) (144,06¢) 187,06t
(0.04) (6.89) 1.07 0.04 (0.15)
(0.04) (6.89) 1.0¢ 0.04 (0.15)
$ 742,09¢ $ 1,24599 $ 1,744,99. $ 1,585,30. $ 1,428,14
563,99° 487,59: 125,59:. 326,78t 897,74
3,439,55: 4,015,88! 5,251,32! 12,590,80 13,243,15
95,84+ 95,84« 95,84+ 834,54: 837,04¢
59,86¢ 28,18( 22,771 32,88( 24,21
2,430,93. 3,127,82 4,427,53I 8,583,66. 8,739,47.

(1)  We recognized items that affected the comparalfiiesults for the years 2010, 2009 and 2008;'Isee 7—
Management's Discussion and Analysis of Financtaddtion and Results of Operation
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Item 7. Management's Discussion and Analysis &inancial Condition and Results of Operations

MANAGEMENT OVERVIEW

IAC is a leading internet company with mtiran 50 brands serving consumer audiences acragsthan 30 countries...our mission is to
harness the power of interactivity to make daily 8asier and more productive for people all okierworld. IAC includes the businesses
comprising its Search segment; its Match and Selagic segments; the businesses comprising itsa&ddther segment; as well as
investments in unconsolidated affiliates.

Results

Set forth below are the contributions mageur various segments and corporate operatioosrisolidated revenue, operating income
(loss) and Operating Income Before AmortizationdeBned in IAC's Principles of Financial Reporfjrigr the years ended December 31,
2010, 2009 and 2008 (dollars in thousands).

Years Ended December 31,

2010 Growth 2009 Growth 2008

Revenue:
Searct $ 837,13 23% $ 681,78 (99%$ 753,07
Match 400,72: 17% 342,59¢ (6)% 365,50!
ServiceMagic 181,42: 16% 155,81 26% 123,91
Media & Other 219,89¢ 30% 168,78 (7% 182,11¢
Intel-segment eliminatio (2,367 ®% (2,289 84% (14,537)

Total $ 1,636,81! 22% $ 1,346,69! (4%$ 1,410,07

Years Ended December 31,

2010 Growth 2009 Growth 2008
Operating Income (LosS):
Searct $ 112,86° NM $ (980,23) NM $ 106,08!
Match 115,36 36% 84,65¢ 12% 75,49(
ServiceMagic 16,44¢ 23% 13,38 (44)% 23,98
Media & Other (47,539 (115% (22,06) 50% (44,180)
Corporate (147,349 (10)% (133,73) 35% (205,637
Total $ 49,79 NM  $ (1,037,98) (2,249%%$ (44,259

Years Ended December 31,

2010 Growth 2009 Growth 2008
Operating Income Before
Amortization:

Searcl $ 125,54¢ 3% $ 91,61¢ (37)%$ 144,94
Match 122,05° 30% 94,12+ 3% 91,26¢
ServiceMagic 18,16¢ (15% 21,28¢ (19% 26,24«
Media & Other (22,009 3%% (19,699 22% (25,339
Corporate (64,189 2% (65,46% 46% (120,949

Total $ 189,57¢ 56% $ 121,86: 5% $ 116,17-
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Refer to Note 14 to the consolidated finalhstatements for reconciliations by segment oéafing Income Before Amortization to
operating income (loss).

Sources of Revenue

Substantially all of the revenue from oea&h segment is derived from online advertisinith the majority of this revenue attributable
our paid listing supply agreement with Google IfiGoogle"). The revenue earned from our Match sagnsederived from subscription fees
for its subscription-based online personals sesvarel online advertising. ServiceMagic's revenuteisved from fees paid by members of its
network of service professionals for consumer leestgardless of whether the service professioralréteives the lead ultimately provides the
requested service, as well as from ¢inge fees charged upon enroliment and activatiomes¥ service professionals in its network. The nex
earned by the Media & Other segment includes mextisa sales, online advertising and content praalo.ct

Strategic Partnerships, Advertiser Relationships ad Online Advertising Spend

Our various businesses provide supplietngas with important customer acquisition chaniaeld we believe that the ability of our
supplier partners to reach a large qualified augiehrough our services is a significant benefihil/we aim to build and maintain strong
relationships with our supplier partners, we maysuzceed in these efforts and there is alwaysishehat certain supplier partners may not
make their products and services available to tisarfuture.

A significant component of the Company'\geraie is attributable to a paid listing supply agnent with Google, which expires on
December 31, 2012. The termination of the paithlissupply agreement by Google or the failure ob@e to perform its obligations under the
agreement would have an adverse effect, which doeilshaterial, on our business, financial conditiod results of operations. In addition, our
inability to obtain a renewal of our agreement wbogle with substantially comparable economic @ther terms upon the expiration of our
current agreement could have an adverse effecthndauld be material, on our business, financiad#tion and results of operations. If any of
these events were to occur, we may not be abledeahother suitable alternate paid listings previgr if an alternate were found, the
economic and other terms of the agreement anduhléyjof paid listings may be inferior relative ¢or arrangements with, and the paid list
supplied by, Google) or otherwise replace thelegénue, which could have a material adverse effiectur business, financial condition and
results of operations. For the years ended DeceBihe2010, 2009 and 2008, revenue earned from @aegs $727.9 million, $561.9 million
and $610.7 million, respectively. The majority bistrevenue is earned by the businesses comptlsngearch segment.

We market and offer our products and sesvitirectly to consumers through branded websitdsy@mbership programs, allowing
consumers to transact directly with us in a coneenimanner. We have made, and expect to continonake, substantial investments in online
and offline advertising to build our brands andsdriraffic to our websites and consumers and aidbegstto our businesses.

We pay traffic acquisition costs which dshsf payments made to partners who distributetooibars, integrate our paid listings into tt
websites or direct traffic to our websites. We glag to market and distribute our services on thady distribution channels, such as internet
portals and search engines. In addition, some obosinesses manage affiliate programs, pursuamhich we pay commissions and fees to
third parties based on revenue earned. Thesebdisomn channels might also offer their own prodwaid services, as well as those of other
third parties, which compete with those we offer.
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The cost of acquiring new consumers thromgiine and offline third party distribution chamsméas increased, particularly in the case of
online channels as internet commerce continuesow gnd competition in the segments in which IAllisinesses operate increases.

Results of Operations for the Years Ended December 31, 2010, 2009 and 2008
Consolidated Results
Revenue

Years Ended December 31,

2010 % Change 2009 % Change 2008
(Dollars in thousands)
Revenue $1,636,81. 22%  $1,346,69' (4)%  $1,410,07

Revenue in 2010 increased $290.1 milli@mfr2009 primarily as a result of revenue incread& 55.4 million from Search,
$58.1 million from Match, $51.1 million from Med#& Other and $25.6 million from ServiceMagic. Revemeflects double digit growth
across all segments. The increase from Searclkctefieowth in queries from distributed and prognigttoolbars and destination websites. The
increase in revenue from Match reflects strong gindwom the domestic business, including the comthicontribution from People Media,
acquired July 13, 2009, and Singlesnet, acquirerttMa, 2010, partially offset by a decrease in nexedue to the sale of Match Europe to
Meetic, on June 5, 2009. Also contributing to theréase in revenue from Match is the impact of lateenture with Meetic in Latin Americ
which was formed March 10, 2010. The increase\remae from Media & Other was driven by the conttiti from Notional and Electus,
which were not in the full prior year period, ambwth at Pronto, Shoebuy, CollegeHumor and Vimée ihcrease in revenue from
ServiceMagic was primarily due to an increase itepted domestic service requests driven primayilinbreased marketing efforts and a more
active service provider network.

Revenue in 2009 decreased $63.4 milliomfa®08 primarily as a result of revenue decreat83h3 million from Search and
$22.9 million from Match, partially offset by ancrease of $31.9 million from ServiceMagic. The éase from Search was driven by a sharp
decline in network revenue, resulting from the digiuation of relationships with certain partntivat took place during 2008 in conjunction
with the renewed Google agreement. Partially dfifsgthis decline is the continued growth in partnend queries at the toolbar business and
the favorable impact in 2009 from the acquisitiéh.exico, which includes Dictionary.com and Thesaucom, on July 3, 2008. The decrease
in revenue at Match was driven by the sale of M&uatope to Meetic, partially offset by the favombhpact from the acquisition of People
Media and solid growth in the U.S. business. Tledase in revenue from ServiceMagic was primanig th a more active service provider
network resulting in a 25% increase in the numieinoes service requests were accepted by a sepvidessional and a shift in the mix of
requests to higher value service requests drivepait, by increased marketing efforts.
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Cost of Revenue

Years Ended December 31,

2010 % Change 2009 % Change 2008
(Dollars in thousands)
Cost of revenu $593,81¢ 38%  $429,84¢ (6)%  $456,95!
As a percentage of total rever 36% 436 bp 32% (49) bp 32%

bp = basis point

Cost of revenue consists primarily of ti@#cquisition costs. Traffic acquisition costs sishof payments made to partners who distribute
our toolbars, integrate our paid listings into theébsites or direct traffic to our websites. Thpagments include amounts based on revenue
share and other arrangements. Cost of revenuénalsles the cost of products sold and shippingreamiling costs, as well as expenses
associated with the operation of the Company's clatiéers, including compensation and other emplogkted costs (including stock-based
compensation) for personnel engaged in data cametions, rent, energy and bandwidth costs, amdect acquisition costs.

Cost of revenue in 2010 increased $164I0omifrom 2009 primarily due to increases of $1®fillion from Search, $27.7 million from
Media & Other and $10.3 million from Match. Theiiease in cost of revenue from Search was primdtbf/to an increase of $108.5 millior
traffic acquisition costs related to an increaseeirenue. As a percentage of revenue, traffic aitipn costs increased over the prior year di
an increase in the proportion of revenue from itisted toolbars and other arrangements with théndigs who direct traffic to our websites, as
well as a shift in partner mix to partners carryingher traffic acquisition costs. Cost of reveffieen Media & Other increased due to Notiot
which is not in the full prior year period, The aBeast and an increase of $6.0 million in thet @dproducts sold at Shoebuy due to incre
sales. The increase in cost of revenue from Matah pvimarily due to the acquisitions of People Meattid Singlesnet and the formation of the
Latin America venture, partially offset by the safeMatch Europe to Meetic.

Cost of revenue in 2009 decreased $27 llomifrom 2008 primarily due to decreases of $2@illion from Match and $6.5 million from
Media & Other. The decrease in cost of revenue fkéaiich was primarily due to a decrease of $20.0aniin traffic acquisition costs
resulting primarily from the sale of Match Europelahe impact of more favorable economic terms uadeeements with certain distribution
partners. Cost of revenue from Media & Other desedgprimarily due to the sale of ReserveAmericdanuary 31, 2009, partially offset by
The Daily Beast, as well as an increase of $3.0aniln the cost of products sold at Shoebuy duiadoeased sales.

Selling and marketing expense

Years Ended December 31,

2010 % Change 2009 % Change 2008
(Dollars in thousands)
Selling and marketing expen $492,20¢ 6% $463,43¢ 4% $444,57.
As a percentage of total rever 30% (434) bg 34% 288 bp 32%

Selling and marketing expense consists gmilgnof advertising and promotional expendituresl @ompensation and other employee-
related costs (including stoddased compensation) for personnel engaged in sales, support and customer service functions. Aidireg anc
promotional expenditures include online marketingluding fees paid to search engines and thirtlgsathat distribute our proprietary
toolbars, and offline marketing, including telewisiand radio advertising.
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Selling and marketing expense in 2010 iased $28.8 million from 2009 primarily due to ineses of $21.0 million from ServiceMagic,
$15.1 million from Match and $7.0 million from Med& Other, partially offset by a decrease of $18illion from Search. The increase in
selling and marketing expense from ServiceMagduis to increases of $14.0 million and $7.0 milliemarketing and compensation and o
employee-related costs, respectively. The incremeempensation and other employee-related costs BerviceMagic is primarily due to the
expansion of its sales force. The increase inngelind marketing expense from Match is primarilg thuan increase of $13.3 million in
advertising and promotional expenditures relatéeharily to a new advertising agreement entered ¢htong the second quarter of 2010 with
Yahoo! Inc. ("Yahoo"), as well as from the impatthe acquisitions of People Media and Singlesndttae formation of the Latin America
venture, partially offset by the sale of Match Epedo Meetic. Selling and marketing expense frondisl& Other increased primarily due to
higher online marketing costs at Pronto and adsiagiand promotional expenditures related to Vis@010 video festival. Partially offsetting
these factors is a decrease from Search primariytd lower advertising and promotional expendgwe$7.2 million, as the prior year
included expenditures associated with the NASCARngaship and an ad campaign to rebrand the AskedddK website, as well as a
decrease in compensation and other employee-radastd at CityGrid Media, due in part, to a decedasaverage headcount.

Selling and marketing expense in 2009 iasee $18.9 million from 2008 primarily due to aorgmse of $25.1 million from ServiceMac
partially offset by a decrease of $10.2 millionnfrdélatch. The increase in selling and marketing espdrom ServiceMagic is primarily due to
an increase of $19.8 million in advertising andrpotional expenditures associated with online mamgeand an increase of $5.2 million in
compensation and other employee-related costs rilmanily to the expansion of its sales force. Thevgh in service requests during the year
from paid channels outpaced the growth in free @stpias a result of the increase in online martieRartially offsetting these increases in
selling and marketing expense is lower advertisind promotional expenditures of $7.8 million fronafeh. This decrease is due primarily to
the sale of Match Europe, partially offset by acrégase in online marketing.

General and administrative expense

Years Ended December 31,

2010 % Change 2009 % Change 2008
(Dollars in thousands)
General and administrative expel $316,50(  12%  $282,39¢ (19)% $346,62:
As a percentage of total rever 19% (163) bp 21% (361) bg 25%

General and administrative expense congisitzarily of compensation and other employee-eslatosts (including stock-based
compensation) for personnel engaged in executiveagement, finance, legal, tax and human resoufi@eities costs and fees for professic
services.

General and administrative expense in 20@@ased $34.1 million from 2009 primarily duanoreases of $12.4 million from corporate,
$10.5 million from Media & Other, $5.6 million fro@erviceMagic and $5.5 million from Search. Genaral administrative expense from
corporate increased primarily due to an increaskl6f3 million in non-cash compensation expense®n8 million of transaction expenses in
the current year related to the exchange of sutisligrall of Liberty Media Corporation's ("Liberty equity stake in IAC, partially offset by
lower salary expense. On December 1, 2010, the @oynentered into a stock exchange agreement withrtyi. Under the agreement, Liberty
agreed to exchange with IAC 4.3 million sharesafimon stock and 8.5 million shares of Class B comstock, which were valued at
$364.2 million based on the closing price of IAGrooon stock on December 1, 2010, for Evite, Giftsi@nd IAC Advertising Solutions and
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$217.9 million in cash (referred to herein as thiérty Exchange"). The increase in non-cash corsgion expense is primarily related to an
increase in expense attributable to awards grasubdequent to the second quarter of 2009, partéfibet by awards having become fully
vested. The increase in general and administratipense from Media & Other is principally due te&us and Notional, which were not in
full prior year period, as well as increased oprgaexpenses associated with Vimeo, partially affsethe cost savings related to certain
businesses that have been sold or shutdown. Garetaldministrative expense at ServiceMagic inegasimarily due to higher
compensation and other employee-related costsinEhease in general and administrative expense 8earch is primarily due to an increase
in compensation and other employee-related costarabolbar business and employee terminatiorsastociated with the Ask.com
restructuring, partially offset by a decreasefiigdtion related expenses.

General and administrative expense in 2089eased $64.2 million from 2008 primarily duatdecrease of $66.1 million from corpor
The decrease from corporate is primarily due tarbkision in 2008 of $42.0 million in expensesatel to the Spin-Off, as well as a decrease
in the current year in compensation and other eygglaelated costs, including stock-based compemsalihe decrease in non-cash
compensation of $16.4 million reflects the impacR008 of the acceleration and modification of @i@requity awards associated with the Spin-
Off.

Product devel opment expense

Years Ended December 31,
2010 % Change 2009 % Change 2008
(Dollars in thousands)

Product development exper $65,09°7 13%  $57,841 (9%  $63,81"
As a percentage of total rever 4% (32) bp 4% (23) bp 5%

Product development expense consists pifirarcompensation and other employee-relatedscéatluding stock-based compensation)
that are not capitalized for personnel engagetierdesign, development, testing and enhancemegmbdiict offerings and related technology.

Product development expense in 2010 inext&3.3 million from 2009 primarily due to increasd# $3.3 million from Match and
$2.3 million from Search. Contributing to the inase in product development expense at Match is@rase in compensation and other
employee-related costs driven by growth in headtoelated to recent acquisitions. The increasedadpct development expense from Search
is primarily due to the inclusion in the currenay®f employee termination costs associated wightsk.com restructuring.

Product development expense in 2009 deede$8.0 million from 2008 primarily due to a deceaf $4.9 million in compensation and
other employee-related costs from Search whicluésid part to a decrease of 7% in average headedlAC Search & Media and an increase
in costs being capitalized in 2009 related to 1A€a®h & Media's product offerings and related tedbgy.

Depreciation
Years Ended December 31,
2010 % Change 2009 % Change 2008
(Dollars in thousands)
Depreciatior $63,89" 4% $61,39. (99%  $67,71¢
As a percentage of total rever 4% (65) bp 5% (24) bp 5%
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Depreciation in 2010 increased $2.5 millieom 2009 primarily due to the write-off of cemadapitalized software costs associated with
the Ask.com restructuring.

Depreciation in 2009 decreased $6.3 milfrom 2008 primarily due to certain fixed assetsdiaing fully depreciated, partially offset by
the incremental depreciation associated with chpitpenditures made during 2009 and 2008.

Operating | ncome Before Amortization

Years Ended December 31

2010 % Change 2009 % Change 2008
(Dollars in thousands)
Operating Income Before Amortizatis $189,57¢ 56%  $121,86: 5% $116,17-
As a percentage of total rever 12% 253 bp 9% 81 bp 8%

Operating Income Before Amortization in Q0ticreased $67.7 million from 2009 primarily dedricreases of $33.9 million and
$27.9 million from Search and Match, respectivalyd reduced losses of $7.7 million at Media & Otfére increase in Operating Income
Before Amortization reflects higher revenue actbese segments, as well as lower marketing casts $earch, a reduction in acquisition
related expenses from Match and cost savings tetateertain businesses that have been sold odelvatand the profit participations related
to our interests in Reveille from Media & Other.

Operating Income Before Amortization in 2008creased $5.7 million from 2008 primarily dueatdecrease of $55.5 million in corporate
expenses due in part to the inclusion in 2008 @f4illion in expenses related to the Spin-Off andkcrease in compensation and other
employee-related costs. Partially offsetting theseeases in Operating Income Before Amortizat®oa decrease of $53.3 million from Search
resulting primarily from lower overall revenue amdher traffic acquisition costs as a percentagewoénue.

Operating income (l0ss)

Years Ended December 31,

2010 % Change 2009 % Change 2008
(Dollars in thousands)
Operating income (los: $49,79¢ NM $(1,037,987 (2,246)% $(44,254
As a percentage of total rever 3% NM (77)% (7,394) br (3)%

Operating income in 2010 increased $1 liohifrom 2009 primarily due to a decrease of $88aillion in goodwill impairment charges
described below and an increase of $67.7 millio®jerating Income Before Amortization describedvabd-urther contributing to the incre:
in operating income are decreases of $16.8 milhcamortization of intangibles, exclusive of theparment charges noted below, and
$15.9 million in amortization of non-cash marketipgrtially offset by an increase of $14.2 millimnon-cash compensation expense. The
decrease in amortization of intangibles is prinyadile to a decrease at Search, partially offsetrbincrease at Match relating to the acquisi
of Singlesnet and its venture formed with Meetit.@in America. The amortization of non-cash mairiggteferred to in this report consists of
non-cash advertising credits secured from UniveFsédvision as part of the transaction pursuamthah Vivendi Universal
Entertainment, LLLP ("VUE") was created, and thbsequent transaction by which IAC sold its parthigrinterests in VUE. The increase in
non-cash compensation expense is primarily rel@tesh increase in expense attributable to awaralsted subsequent to the second quarter
of 2009, partially offset by awards having becoméyfvested.

32




Table of Contents

As of December 31, 2010, there was $137lllomof unrecognized compensation cost, net ¢ihested forfeitures, related to all equity-
based awards, which is expected to be recognizedaweighted average period of approximately 2&y.

In connection with the Company's annualampent assessment in the fourth quarter of 20E0Cobmpany identified and recorded
impairment charges at the Media & Other segmeatedito the write-down of the goodwill and intargibssets of Shoebuy of $28.0 million
and $4.5 million, respectively, and at the Seasgntent related to the write-down of an indefiried intangible asset of IAC Search & Me
of $11.0 million. The goodwill and indefinite-livedtangible asset impairment charges at Shoebisctefxpectations of lower revenue and
profit performance in future years due to ShoebR§H0 fourth quarter revenue and profit performamdéch is its seasonally strongest qua
The indefinite-lived intangible asset impairmenaide at IAC Search & Media is primarily due to loviigture revenue projections associated
with a trade name and trademark based largely thmmpact of 2010's full year results. In the tauguarter of 2009, the Company identified
and recorded impairment charges at the Search sggelated to the write-down of the goodwill antkingible assets of IAC Search & Media
of $916.9 million and $128.3 million, respectivelhe impairments reflected lower projections forareue and profits at IAC Search & Media
in future years that reflected the Company's carsiibn of industry growth rates, competitive dymzsrand IAC Search & Media's operating
strategies and the impact of these factors onainedlue of IAC Search & Media and its goodwilldaintangible assets. In the fourth quarter
of 2008, the Company identified and recorded impairt charges related to the write-down of the gadlbdwd indefinite-lived intangible
assets of Connected Ventures, which is includebderMedia & Other segment, of $11.6 million and4d®3iillion, respectively, and the
indefinite-lived intangible assets of the Searamsent of $9.2 million. The impairment at Connectéhtures resulted from the Company's
assessment of its future profitability. The impadmhat the Search segment primarily resulted ftoendiecline in revenue and profitability at
IAC Search & Media's Excite, iWon and MyWay porthissinesses. The intangible asset impairment changeincluded in amortization of
intangibles in the accompanying consolidated stateraf operations. The intangible asset impairncbatges were determined by comparing
the fair values of the respective reporting uiittangible assets with the carrying values. Thedgadlbimpairment charges were determined by
comparing the implied fair value of the respecti@porting unit's goodwill with the carrying valugair values were determined using
discounted cash flow analyses.

Operating loss in 2009 increased $993.Hanifrom 2008 primarily due to the impairment cpes described above. Partially offsetting
this increase in operating loss is an increaseédf fillion in Operating Income Before Amortizatidescribed above and the decreases of
$15.7 million in non-cash compensation expensd, §dllion in amortization of non-cash marketing é8td7 million in amortization of
intangibles, exclusive of the impairment chargescdbed above. The decrease in non-cash compemsadiense is primarily due to the
expense in the prior year related to the accetaratnd modification of certain equity awards assted with the Spin-Off.
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Other income (expense)

Years Ended December 31,
2010 % Change 2009 % Change 2008
(Dollars in thousands)

Other income (expense

Interest incom $ 6,517 (36)%%$ 10,21¢ (59%$  24,75(
Interest expens (5,404 (7% (5,829 (82)% (32,369
Equity in (losses) income 1

unconsolidated affiliate (25,67¢) 83% (14,019 NM 16,64(
Gain on sales of long-term

investment: 3,98¢ (86)% 28,83t (920%  381,09¢
Other (expense) income, r (6,53%) NM 71,77 NM (234,63)

Interest income in 2010 decreased $3.7anifrom 2009 primarily due to the impact of lovaarerage investment balances and lower
average interest rates.

Equity in losses of unconsolidated afféigin 2010 increased $11.7 million from 2009 pritgatue to an $18.3 million impairment cha
to write-down the Company's investment in The Headintral Network, Inc. ("HealthCentral”) to fairlua. The decline in value was
determined to be other-than-temporary due to HEalthral's continued losses and negative operasisly ftows, which are due, in part, to
macroeconomic and industry specific factors. THaation of our investment in HealthCentral refletts Company's assessment of these
factors. The Company estimated the fair valuesoinvestment in HealthCentral using a multipleeafanue approach in the context of a
different valuation environment than that whichyaiéed when our initial investment was made. Equit{losses) income of unconsolidated
affiliates also includes reduced losses relateledCompany's investment in Meetic due, in parg tecrease in amortization of intangibles.

Gain on sale of long-term investments i@ presents a gain of $4.0 million related todhle of our remaining shares of OpenTable.

Other expense in 2010 of $6.5 million iBna&rily due to a $7.8 million impairment chargeateld to the Company's cost method
investment in Zip Express Installation ("Zip™). Timepairment charge was determined to be other-tarporary due to Zip's inability to
achieve its 2010 cash flow forecast during its seally strongest fourth quarter and the Comparssgessment that Zip would be unable to
continue to operate without new outside funding.

Interest income in 2009 decreased $14.Bomifrom 2008 primarily due to the impact of lownererage interest rates resulting, in part,
from a reallocation of investments during the selcloalf of 2008 into lower risk and lower yield tsemy and government agency funds,
partially offset by higher average investment bedmthroughout the year. Interest expense in 280dsed $26.5 million from 2008 as the
average amount of debt outstanding during the geareased due to the extinguishment of $734.2anithf the Senior Notes.

Equity in (losses) income of unconsolidaaéfdiates in 2009 decreased $30.7 million fron®8@rimarily due to the inclusion in 2008 of
$29.8 million related to the equity in earningsoaf former investment in Jupiter Shop Channel Cul, ("Jupiter Shop"), a Japanese TV
shopping company, and a loss of $5.5 million fré €ompany's investment in Meetic, which is nahie 2008 period. The loss from the
investment in Meetic is due to the write-off of Mies deferred revenue and the amortization ofigitales, required by purchase accounting
rules. Equity in (losses) income of unconsolidatéfdiates in 2008 included a $5.5 million impairmeharge to write-down an equity method
investment to its fair value. The decline in valugs determined to be other-thamporary due to the equity method investee's tipgriosses
negative operating cash flow and the resulting fieedhanges to the investee's existing businestein®he resulting valuation of the investee
also reflected the assessment of market condiiadghe investee's ability to successfully restmect
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Gain on sales of long-term investmentsd@®of $28.8 million primarily represents a gairs30.6 million related to the Company's sale
of 2.0 million shares of OpenTable. Partially offsry this gain is a loss of $12.3 million relatiedthe Company's sale of 5.5 million shares of
Arcandor AG ("ARQ") stock, which the Company reax\as part of the consideration for the sale of iSRine 2007; the Company also
received a contingent value right ("CVR") in comjtion with the sale of HSE.

Other income in 2009 of $71.8 million isrparily due to a $132.2 million gain related to thene 5, 2009 sale of Match Europe to Meetic.
In exchange for its European operations, Matchivedea 27% stake in Meetic. Partially offsetting thcrease in other income in 2009 are
charges of $58.1 million and $4.6 million relatedtie write-down of the CVR and the impairmentred Company's shares of ARO stock,
respectively. ARO filed for insolvency on June 802. The write-down related to the CVR was basewhipe Company's assessment of the
value that it expects to recover from the insolyemmceedings. The impairment charge related t&AR® stock was based on the Company's
conclusion that the decline in ARO's stock prices wther-than-temporary due, in part, to ARO's sty filing.

Gain on sales of long-term investmentsd@&represents a gain of $352.0 million on the shtee Company's investment in Jupiter Shop
and a gain of $29.1 million associated with the sdlthe Company's preferred investment in Pomisrhational, Ltd. ("Points"). On
December 8, 2008 the Company sold its 30% equalyesin Jupiter Shop for $493.3 million.

Other expense in 2008 of $234.6 millioprisnarily due to the impairment charges of $166ilfion and $13.3 million related to the
Company's investment in ARO, and certain otherstments, respectively. The impairment charge redudtom the Company's conclusion t
the decline in the value of the investment in AR&swther-than-temporary due to the significantidech, and the Company's assessment of
the near-to-medium term prospects for a recoverthefARO stock price. Other expense in 2008 afleats a $63.2 million loss on the
extinguishment of $734.2 million of the Senior Nte

Incometax provision

In 2010, the Company recorded an incomeptaxision for continuing operations of $32.1 nuilii which represents an effective tax rat
141%. The 2010 tax rate is higher than the fedsteditory rate of 35% due principally to non-dechletimpairment charges related to
goodwill and intangible assets, interest on taxiogencies, a valuation allowance on the deferasgdasset created by the impairment charge
for our investment in HealthCentral and state tagestially offset by foreign tax credits, foreigrcome taxed at lower rates, and the revers
a valuation allowance on the deferred tax assata@lto an unconsolidated affiliate. In 2009, tleenPany recorded an income tax provision
continuing operations of $9.5 million, despite ks$rom continuing operations. The tax provisioprimarily due to non-deductible
impairment charges related to IAC Search & Media2008, the Company recorded an income tax befoefitontinuing operations of
$30.7 million, despite income from continuing ofémas. The tax benefit is due to a net reductiodéferred tax liabilities caused by the Spin-
Off, foreign tax credits generated by the saleugfitér Shop, foreign income taxed at lower rates, state tax benefits, partially offset by
changes in tax reserves, non-deductible costetktatthe Spin-Off, and an increase in valuatitomainces on deferred tax assets related to
other-than-temporary losses related to certainsiments.

At December 31, 2010 and 2009, the Comaayunrecognized tax benefits of $389.9 million $864.3 million, respectively.
Unrecognized tax benefits for December 31, 2010a#sed by $4.4 million due principally to a netréase in deductible temporary
differences and decreases in reserves establislpebi years for statute lapses, partially offsgtan increase in reserves related to research
credits. The Company recognizes interest and gfiegble, penalties related to unrecognized taefitmin income tax expense. Included in
income tax expense from continuing operations and
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discontinued operations for the year ended Dece®ibe?010 is a $9.1 million expense and a $7.0anikkxpense, net of related deferred te
of $5.8 million and $4.4 million, respectively, foiterest on unrecognized tax benefits. At Decen3ie2010 and 2009, the Company has
accrued $97.7 million and $68.7 million, respedyyéor the payment of interest. At December 311@@nd 2009, the Company has accrued
$5.0 million for penalties.

The Company is routinely under audit byefied, state, local and foreign authorities in treaeof income tax. These audits include
guestioning the timing and the amount of income daductions and the allocation of income and dédustamong various tax jurisdictions.
The Internal Revenue Service is currently examitirigCompany's tax returns for the years endedrleee31, 2001 through 2006. The
statute of limitations for these years has curyendlen extended to December 31, 2011, but is expeotbe extended further. Various state,
local and foreign jurisdictions are currently unégamination, the most significant of which areifoahia, New York and New York City for
various tax years beginning with December 31, 208&me taxes payable include reserves considerféidisnt to pay assessments that may
result from examination of prior year tax retur@hanges to reserves from period to period andrdifiges between amounts paid, if any, upon
resolution of issues raised in audits and amourggi@usly provided may be material. Differencesnssn the reserves for tax contingencies
and the amounts owed by the Company are recordibe iperiod they become known. The Company belithatsit is reasonably possible that
its unrecognized tax benefits could decrease by3¥illion within twelve months of the current repng date primarily due to expirations of
statutes of limitation, the reversal of deductitdmporary differences that will primarily resultancorresponding decrease in net deferred tax
assets, the reversal of state tax reserves basedtiup receipt of favorable income tax rulings, aatllements. Included in this amount is
$4.9 million which will reverse in the first quartef 2011 as a result of the receipt of a favoraiége income tax ruling. An estimate of other
changes in unrecognized tax benefits, while paéntsignificant, cannot be made.

Discontinued operations

Years Ended December 31,

2010 % Change 2009 % Change 2008
(Dollars in thousands)
Gain on Liberty Exchang $ 140,76¢ NM  $ — — $ —
Gain on sale of discontinued
operations, net of ta — — — (100% 23,31«
Loss from discontinued operatiot
net of tax (37,029 58% (23,439 (93)% (329,410

Discontinued operations in the accompangimgsolidated statement of operations include iéiztion, which ceased operations during
the fourth quarter of 2010, Evite, Gifts.com andClAdvertising Solutions through December 1, 2018NH ILG, Ticketmaster and Tree.com
through August 20, 2008, and EPI through May 3@820

The Company recognized after-tax gainslgfo8 million on the tax-free exchange of Eviteft&tom and IAC Advertising Solutions in
2010 and $22.3 million on the sale of EPI in 2008.

The 2010 amount is primarily due to lossemistantAction, which includes a pre-tax impaimheharge related to goodwill of
$31.6 million. The 2009 amount is principally doddsses of InstantAction and tax return to prarisadjustments related to the spun-off
entities and interest on tax contingencies. The8208ount is principally due to the losses of HSMee.com and EPI, which include pre-tax
impairment charges related to goodwill and indédilived intangible assets of $221.5 million an®$7/million, respectively, for HSNi and
$132.5 million and $33.4 million, respectively, fbree.com. The losses from HSNi, Tree.com and ERewartially offset by income of
Ticketmaster and ILG.
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Segment Results

In addition to the discussion of consolathtesults above, the following is a discussiothefresults of each segment.
Search

Our Search segment consists of toolbatsitbalevelop, market and distribute and destinagearch and other websites, including
Ask.com and Dictionary.com, through which we priitygorovide search, reference and content servizesyell as CityGrid Media, a media
company that operates CityGrid, a leading locateoinand advertising network through which locadibess listings, advertising and content
are distributed to publishers across web and maitéiforms.

For the year ended December 31, 2010 compared to the year ended December 31, 2009

Revenue increased 23% to $837.1 milliofiecéng growth in queries from distributed and prietary toolbars and destination websites.
The increase in queries from distributed toolbaratiributable to new partners and growth fromtexgspartners, while the increase from
proprietary toolbars and destination websites wagd by increased traffic acquisition efforts anthancements within our proprietary toolbar
business. Revenue was negatively impacted by énddolrevenue per query, as distributed toolbarigs generally monetize at lower rates.
CityGrid Media revenue increased primarily duehte tontribution from new resellers and growth frexisting resellers.

Operating Income Before Amortization ingea 37% to $125.5 million, primarily due to theligg revenue noted above and a decrea
$13.4 million in selling and marketing expense tipdly offset by increases of $108.5 million inffia acquisition costs and $5.5 million in
general and administrative expense. The decreasadling and marketing expense is primarily dua ttecrease of $7.2 million in advertising
and promotional expenditures, as the prior yeduded expenditures associated with the NASCAR gastiip and an ad campaign to rebrand
the Ask Jeeves UK website, as well as a decreasamipensation and other employedated costs at CityGrid Media, due in part, tteareas
in average headcount. The increase in traffic aitijpm costs is primarily due to an increase ireraye. As a percentage of revenue, traffic
acquisition costs increased over the prior yeartdw increase in the proportion of revenue frastrithuted toolbars and other arrangements
with third parties who direct traffic to our welest as well as a shift in partner mix to partnarsyéng higher traffic acquisition costs. The
increase in general and administrative expensgrigapily due to an increase in compensation an@rogimployee-related costs associated with
growth in our toolbar business and employee tertiinaosts associated with the Ask.com restructyrartially offset by a decrease in
litigation related expenses.

Operating income increased $1.1 billio$1d.2.9 million, primarily due to the inclusion imet prior year of goodwill and intangible asset
impairment charges totaling $1.045 billion relatedAC Search & Media described below. In 2010 @@npany identified and recorded an
indefinite-lived intangible asset impairment chao§&11.0 million. The charge is due to lower fetuevenue projections associated with a
trade name and trademark based largely upon thacing 2010's full year results. Further contribgtto the increase in operating income in
the current year is an increase in Operating IncBefere Amortization described above and decreas$48.3 million in amortization of
intangibles, exclusive of the impairment charges, $6.5 million in amortization of non-cash marketi

For the year ended December 31, 2009 compared to the year ended December 31, 2008

Revenue declined 9% to $681.8 million, @ity due to a sharp decline in network revenusyliteng from the discontinuation of
relationships with certain partners that took pldagng 2008 in conjunction with the renewed Goaggleeement. The impact of this
discontinuation was fully
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anniversaried during the second quarter of 2009eRée declines also reflect a decrease in reveauguery at Ask.com resulting from fewer
clicks per visit as users find what they are sdagcfor sooner due to the site's improved user Bgpee resulting from its relaunch in October
2008. Offsetting these decreases was the contigrgseth in partners and queries at the toolbar lessirand the favorable impact to revenue
related to the acquisition of Lexico, which inclsd®ictionary.com and Thesaurus.com, on July 3, 200§Grid Media's revenue decline
reflected a difficult display advertising environmi@nd transitional issues related to the relawiche site and the integration of a new ad
serving platform.

Operating Income Before Amortization deeszh37% to $91.6 million, primarily due to the lowevenue noted above and an increase of
$4.4 million in selling and marketing expense, igdlst offset by decreases of $7.9 million in trafficquisition costs and $5.6 million in prod
development expense. The increase in selling amklatiag expense is primarily due to an increas®4of million in advertising and
promotional expenditures, including those assodiatith the NASCAR partnership and an ad campaigehoand the Ask Jeeves UK website.
Overall traffic acquisition costs during the peridecreased as a direct result of a sharp declinetimork revenue at IAC Search & Media;
however, traffic acquisition costs as a percentdgevenue increased. The decrease in product@ewent expense is primarily due to a
decrease of $4.9 million in compensation and o#émeployee-related costs due, in part, to an apprabem% reduction in average headcount at
IAC Search & Media and an increase in costs beamitalized in 2009 related to the development arfthacement of IAC Search & Media's
product offerings and related technology.

Operating income decreased $1.1 billioa toss of $980.2 million, primarily due to impairmeharges related to the write-down of
goodwill and intangible assets of IAC Search & Medf $916.9 million and $128.3 million, respectixelThe impairment charges reflected
lower projections for revenue and profits at IAG&# & Media in future years that reflected the @amy's consideration of industry growth
rates, competitive dynamics and IAC Search & Msdiperating strategies and the impact of theseraon the fair value of IAC Search &
Media and its goodwill and intangible assets. I0&€the Company identified and recorded an indefilited intangible asset impairment
charge of $9.2 million related to the decline imeneue and profitability at IAC Search & Media's EgciWon and MyWay portals businesses.
Further contributing to the decrease in operatirogie in the current year is the decrease in Opgritcome Before Amortization described
above and increases of $1.6 million in amortizatbbnon-cash marketing and $0.6 million in non-casmpensation expense, partially offset
by a decrease of $5.2 million in amortization daimgibles, exclusive of the impairment charges lesd above.

Match
For the year ended December 31, 2010 compared to the year ended December 31, 2009

Revenue increased 17% to $400.7 milliofiecéng solid growth in the domestic business)uding the combined contribution from
People Media, acquired July 13, 2009, and Singteaequired March 2, 2010. Revenue in the curreat @lso increased due to a venture with
Meetic in Latin America, which was formed on Marth, 2010. These increases in revenue were partieiigt by the effects of the sale of
Match Europe to Meetic on June 5, 2009. Excludirgresults of People Media from both the current@iior year, Match Europe from the
prior year and Singlesnet and the Latin Americawenfrom the current year, revenue grew 11%.

Operating Income Before Amortization in@ea 30% to $122.1 million primarily due to the i@se in revenue noted above, partially
offset by increases of $15.1 million in selling andrketing expense, $10.3 million in cost of reweand $3.3 million in product development
expense. The increases in these expenses refeatdjuisitions of People Media and Singlesnet heddrmation of the Latin America ventu
partially offset by the sale of Match Europe. Therease in selling and
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marketing expense is further impacted by an iner@asdvertising and promotional expenditures du@ mew advertising agreement entered
into during the second quarter of 2010 with Yahoo.

Operating income increased 36% to $115ldomj primarily due to the increase in Operatimgome Before Amortization described
above. Operating income also includes the impa2000 of $4.4 million in amortization of non-caslanketing, partially offset by an increase
in 2010 of $1.9 million in amortization of intandgls, relating primarily to the acquisition of Siaeghet and the formation of the Latin America
venture.

For the year ended December 31, 2009 compared to the year ended December 31, 2008

Revenue declined 6% to $342.6 million,eefiing the sale of Match Europe to Meetic on Jur20B89, partially offset by the contribution
from People Media, acquired July 13, 2009, anddsgiowth in the U.S. business. Excluding the rasofitMatch Europe from 2009 and 2008
and People Media from 2009, revenue grew 6%.

Operating Income Before Amortization in@ea 3% to $94.1 million despite the decrease iarreg noted above, primarily due to
decreases of $20.7 million in cost of revenue a@Zmillion in selling and marketing expense, iadlst offset by an increase of $3.2 million
in general and administrative expense. The deciiedseath cost of revenue and selling and markegixygense is primarily due to the sale of
Match Europe. Cost of revenue and selling and ntizxdk@xpense also decreased due to more favorabtemic terms under agreements with
certain distribution partners and an increase iregising and promotional expenditures associatiglll enline marketing, respectively. The
increase in general and administrative expensepwasrily due to $3.2 million of professional feesated to the sale of Match Europe.

Operating income increased 12% to $84.%amiin 2009, primarily due to the increase in Cgigrg Income Before Amortization
described above and a decrease of $10.7 milli@martization of non-cash marketing, partially offsg an increase of $4.3 million in
amortization of intangibles, relating primarily ttee acquisition of People Media.

ServiceMagic
For the year ended December 31, 2010 compared to the year ended December 31, 2009

Revenue increased 16% to $181.4 milliomgfiing from a 14% increase in service requestsaf9% increase in accepted service
requests domestically and from growth at Serviceiblagernational, partially offset by lower averdgad acceptance fees. The increase in
service requests was driven primarily by increamddhe and offline marketing efforts. The incre&is@ccepted service requests was driven, in
part, by a 22% increase in service providers. Aiserrequest can be transmitted to more than omnvéceeprovider and is deemed accepted
upon transmission.

Operating Income Before Amortization desezh15% to $18.2 million despite the increase wemee described above, primarily due to
increases of $21.0 million in selling and marketaxgpense and $5.6 million in general and admirtisgaxpense. The increase in selling and
marketing expense is primarily driven by increasie$14.0 million and $7.0 million in marketing andmpensation and other employetated
costs, respectively. The increase in compensatidrother employee-related costs is due, in pathdexpansion of its sales force. The
increase in general and administrative expenserigpily due to an increase in compensation anerotmployee-related costs driven by
growth in headcount related to ServiceMagic Intdamal. Operating Income Before Amortization refkethe reversal in 2010 of a $2.5 milli
provision for contingent consideration relatedite 2009 acquisition of Market Hardware, that wit be earned.
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Operating income increased 23% to $16.4anjldespite the decrease in Operating Income fi@efanortization described above
primarily due to the inclusion in the prior year&H.0 million in non-cash marketing and a decredskl.0 million in amortization of
intangibles.

For the year ended December 31, 2009 compared to the year ended December 31, 2008

Revenue grew 26% to $155.8 million, bemgdifrom a 20% increase in domestic service reguesh growing and more active service
provider network and a shift in mix to higher vakervice requests driven, in part, by increasecketizng efforts. During 2009, ServiceMagic
experienced a 25% increase in domestic accepteitseequests. Revenue also benefited from the owdlzontribution from ServiceMagic
International, acquired October 29, 2008, and MaHadware, acquired January 23, 2009. Excludiegdsults of these acquisitions, revenue
grew 19%.

Operating Income Before Amortization desezh19% to $21.3 million, despite the increasewenue noted above, reflecting increase
$25.1 million in selling and marketing expense &8dL million in general and administrative experidee increase in selling and marketing
expense is primarily driven by an increase in atisiag and promotional expenditures associated waiine marketing. The growth in service
requests during the year from paid channels outhtieegrowth in free requests as a result of theese in online marketing. Also
contributing to the increase in selling and marig&xpense is an increase in compensation and etiygoyee-related costs, due in part, to the
expansion of its sales force. The increase in geéagd administrative expense is primarily duentréases of $4.6 million and $1.8 million in
compensation and other employee-related costedetatacquisitions and bad debt expense, resphctive

Operating income decreased 44% to $13 HWomilprimarily due to the decrease in Operatingpime Before Amortization described
above, $5.0 million in amortization of non-cash keding in 2009 and an increase of $1.2 millionamoatization of intangibles, partially offset
by a decrease of $0.6 million in non-cash compémsaxpense.

Media & Other
For the year ended December 31, 2010 compared to the year ended December 31, 2009

Revenue increased 30% to $219.9 milliokeotihg the contribution from Notional and Electusich were not in the full prior year
period, and growth at Pronto, Shoebuy, CollegeHuamok Vimeo. Also impacting revenue is the inclusiothe current year of revenue
associated with profit participations related to imtierests in Reveille.

Operating Income Before Amortization logsmtased by $7.7 million to a loss of $12.0 millibasses decreased due primarily to
$10.1 million in cost savings related to certaisibesses that have been sold or shutdown and $iéhrm profit participations related to our
interests in Reveille noted above, partially offsgtElectus, which is not in the full prior yearioel, and increased operating expenses
associated with The Daily Beast.

Operating loss increased by $25.5 millio$47.5 million despite the decrease in Operatiogine Before Amortization loss described
above, primarily due to goodwill and indefinite it intangible asset impairment charges relatedeeBuy of $28.0 million and $4.5 million,
respectively. Also contributing to the increasejperating loss is an increase of $0.6 million iroaization of intangibles, exclusive of the
impairment charge noted above.

For the year ended December 31, 2009 compared to the year ended December 31, 2008

Revenue declined 7% to $168.8 million pritgaeflecting the absence of revenue from Res&merica in the current year period
following its sale on January 31, 2009, partialffset by growth at Shoebuy and Connected Ventures.
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Operating Income Before Amortization logsmtased by $5.6 million to a loss of $19.7 millibasses decreased due primarily to cost
savings related to the shutdown or sale of cetiaginesses of $7.7 million, partially offset byreased operating expenses associated witt
Daily Beast.

Operating loss decreased by $22.1 millo$22.1 million primarily due to the decreased @giag Income Before Amortization loss
described above and goodwill and indefinite-livethngible asset impairment charges of $11.6 miliod $3.4 million, respectively, in 2008
related to Connected Ventures. Also contributintheddecrease in operating loss are decreasesortization of intangibles, exclusive of the
impairment charge noted above, and non-cash corapengxpense of $2.0 million and $0.6 million,pestively.

Corporate
For the year ended December 31, 2010 compared to the year ended December 31, 2009

Operating Income Before Amortization logemtased by $1.3 million to a loss of $64.2 millppimarily due to lower depreciation and
salary expense, partially offset by $5.3 milliortiansaction expenses in the current year relatélokt Liberty Exchange.

Operating loss increased $13.6 million1d %3 million despite the decrease in Operatingrme Before Amortization loss due to an
increase of $14.9 million in non-cash compensagxpense. The increase in non-cash compensatiomsxpeprimarily related to an increase
in expense attributable to awards granted subsétméme second quarter of 2009, partially offsglwvards having become fully vested.

For the year ended December 31, 2009 compared to the year ended December 31, 2008

Operating Income Before Amortization logsmtased by $55.5 million to a loss of $65.5 millgsimarily due to the inclusion in 2008 of
$42.0 million in expenses related to the Spin-OFfe current year also benefited from lower compgosand other employee-related costs.

Operating loss decreased $71.9 million limsa of $133.7 million reflecting the decreas®jperating Income Before Amortization loss
described above and a decrease of $16.4 millioiricash compensation expense. The decrease icasbrzompensation expense reflects
acceleration and modification of certain equity edgaassociated with the Spin-Off in 2008.
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FINANCIAL POSITION, LIQUIDITY AND CAPITAL RESOURCES

As of December 31, 2010, the Company ha@d7million of cash and cash equivalents, $564l0om of marketable securities and
$95.8 million in long-term debt. Long-term debt simts of $80.0 million in Liberty Bonds due Septemnh, 2035 and $15.8 million in Senior
Notes.

During 2010 and 2009, the Company purch@8t million and 32.1 million shares of IAC commstiack for aggregate consideration, on
a trade date basis, of $530.9 million and $554 IRanj respectively. In addition on December 1, @0the Company completed the tax-free
exchange of Evite, Gifts.com, IAC Advertising Saduis and $217.9 million in cash for substantiallyoé Liberty's equity stake in IAC,
representing 8.5 million shares of Class B comntooksand 4.3 million shares of IAC common stock. Eabruary 26, 2010, the Company's
Board of Directors authorized the repurchase abu®0 million shares of IAC common stock. At Janu28, 2011, IAC had approximately
7.2 million shares remaining in its share repuretaghorization. IAC may purchase shares over @egfiimite period of time, depending on
those factors IAC management deems relevant aparticular time, including, without limitation, maat conditions, share price and future
outlook.

Net cash provided by operating activititslautable to continuing operations was $340.7iariland $348.5 million in 2010 and 2009,
respectively. The decrease of $7.8 million in restfcprovided by operating activities attributaloledntinuing operations is primarily due to
payment of the 2009 cash bonuses in 2010, whelned2008 cash bonuses were paid in the fourth quafr2008, and lower net income tax
refunds in 2010.

Net cash used in investing activities htttable to continuing operations in 2010 of $118illion includes $74.8 million related to the net
purchases, sales and maturities of marketables#gehirities, capital expenditures of $39.8 milliowd @acquisitions, net of cash acquired, of
$17.3 million, partially offset by the dividend eteed from Meetic of $11.4 million and proceeds6f3 million from the sale of the
Company's remaining shares of OpenTable. Net csath in investing activities attributable to contirgioperations in 2009 of $422.6 million
includes $356.7 million related to the net purckasales and maturities of marketable debt seesyiticquisitions, net of cash acquired, of
$85.5 million and capital expenditures of $33.9liamil, partially offset by the proceeds of $64.0lioit from the sales of lonterm investment:
primarily the sale of 2.0 million common sharegOgfenTable.

Net cash used in financing activities htitable to continuing operations in 2010 of $71filtion includes the purchase of treasury stock
of $539.6 million and $217.9 million in cash astpzrthe Liberty Exchange, partially offset by peeds related to the issuance of common
stock, net of withholding taxes, of $25.9 milliondathe excess tax benefits from stock-based avedr@s4.3 million. Net cash used in
financing activities attributable to continuing ogons in 2009 of $405.8 million includes the phase of treasury stock of $545.5 million and
the settlement of vested stock-based awards deadadiin a subsidiary's equity of $14.3 million,tily offset by the proceeds related to the
issuance of common stock, net of withholding taxé$151.9 million. Included in the proceeds redate the issuance of common stock are
aggregate proceeds of $150.9 million from the ezerof warrants to acquire 11.5 million sharesA lcommon stock that were due to expire
on February 4, 2009. The strike price of the wasavas $13.09 per share.

IAC anticipates that it will need to malkapital and other expenditures in connection withdevelopment and expansion of its operati
The Company may make a number of acquisitions wbiechd result in the reduction of its cash and/arketable securities balance or the
incurrence of debt. IAC expects that 2011 capitgleaditures will be slightly less than 2010. IAQibees that its cash on hand along with its
anticipated operating cash flows in 2011 and iteas to capital markets are sufficient to funafsrating needs, capital, investing and other
commitments and contingencies for the foreseealbled.
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CONTRACTUAL OBLIGATIONS AND COMMERCIAL COMMITMENTS

Payments Due by Perioc

Less Than 1-3 3-5 More Than
Contractual Obligations(a) Total 1 Year Years Years 5 Years
(In thousands)
Long-term debt(b’ $ 198,61° $ 5,10¢ $ 2550¢ $ 8,000 $ 160,00(
Purchase obligations( 68,457 16,24: 31,87: 20,33} —
Operating lease 289,14¢ 20,47 36,35( 25,32: 207,00:

Total contractual cash obligatio $ 556,220 $ 41,82¢ $ 93,73t $ 53,66( $ 367,00:

(@) At December 31, 2010, the Company has recorded.$48illion of unrecognized tax benefits which ind&s accrued
interest of $97.7 million. This amount includes @3Lmillion for unrecognized tax benefits and rethinterest that could
result in future net cash payments to taxing autiesr The Company cannot make a reasonably reliaffimate of the
expected period of cash settlement of these items.

(b) Represents contractual amounts due, includingester
(c) The purchase obligations primarily include advargscommitments, which commitments are reducibleeaminable suc

that these commitments can never exceed assoc@éatedue by a meaningful amount. Purchase obligatdso include
minimum payments due under telecommunication cotgnzlated to data transmission lin

Amount of Commitment Expiration Per Period

Total Amounts Less Than 1-3 3-5 More Than
Other Commercial Commitments* Committed 1 Year Years Years 5 Years
(In thousands)
Letters of credit and surety bo $ 951C $ 9374 $ 13€c $ — 3 —
* Commercial commitments are funding commitments ¢oatd potentially require registrant performancéhie event of

demands by third parties or contingent events, ssamder lines of credit extend:
Off-Balance Sheet Arrangements
Other than the items described above, tiragainy does not have any off-balance sheet arraemgsras of December 31, 2010.
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IAC'S PRINCIPLES OF FINANCIAL REPORTING

IAC reports Operating Income Before Amatian as a supplemental measure to generally asgt@gtounting principles ("GAAP"). Tt
measure is one of the primary metrics by which wadiate the performance of our businesses, on whiclinternal budgets are based and by
which management is compensated. We believe thasiars should have access to, and we are obligatgdvide, the same set of tools that
we use in analyzing our results. This non-GAAP raeashould be considered in addition to resultpgmed in accordance with GAAP, but
should not be considered a substitute for or sap&siGAAP results. IAC endeavors to compensateahfedimitations of the non-GAAP
measure presented by providing the comparable G#a®&sure with equal or greater prominence, finarstédeéments prepared in accordance
with GAAP, and descriptions of the reconciling itgnncluding quantifying such items, to derive tten-GAAP measure. We encourage
investors to examine the reconciling adjustmente/®&en the GAAP and non-GAAP measure which we disbetow.

Definition of IAC's Non-GAAP Measure

Operating Income Before Amortization is defined as operating income excluding, if aggiie: (1) non-cash compensation expense,
(2) amortization of non-cash marketing, (3) amatian and impairment of intangibles, (4) goodwitigairment, (5) pro forma adjustments for
significant acquisitions, and (6) one-time itemse Wélieve this measure is useful to investors keE#@uepresents the consolidated operating
results from IAC's segments, taking into accoumtreleiation, which we believe is an ongoing cosdl@ihg business, but excluding the effects
of any other non-cash expenses. Operating Incorfa@&Amortization has certain limitations in thatlbes not take into account the impact to
IAC's statement of operations of certain expenseljding non-cash compensation, non-cash markedéing acquisition-related accounting.

Pro Forma Results

We will only present Operating Income Befémortization on a pro forma basis if we view atjgalar transaction as significant in size
transformational in nature. For the periods presgi this report, there are no transactions tleahave included on a pro forma basis.

One-Time ltems

Operating Income Before Amortization isqmeted before one-time items, if applicable. Thisas are truly one-time in nature and non-
recurring, infrequent or unusual, and have not oeclin the past two years or are not expecteddorrin the next two years, in accordance
with the Securities and Exchange Commission riHesthe periods presented in this report, therenarene-time items.

Non-Cash Expenses That Are Excluded From IAC's NoiGAAP Measure

Non-cash compensation expense consists principally of expense associitécthe grants, including unvested grants assuimed
acquisitions, of stock options, restricted stocksuand restricted stock. These expenses are ibtrpaash, and we include the related shar
our fully diluted shares outstanding which, forckt@ptions and restricted stock units, are includea treasury method basis. Upon the
exercise of certain stock options and vesting strieted stock units and restricted stock, the dware settled, at the Company's discretion, on
a net basis, with the Company remitting the realiex withholding amount from its current funds.

Amortization of non-cash marketing consists of non-cash advertising credits secuid fdniversal Television as part of the transaction
pursuant to which VUE was created, and the subsgduensaction by which IAC sold its partnershifenests in VUE (collectively referred to
as "NBC Universal Advertising"). The NBC Univergadvertising was available for television advertgion
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various NBC Universal network and cable channethavuit any cash cost. There are no NBC Universaleftiking credits available as all
credits were used prior to December 31, 2009.

The NBC Universal Advertising is excludedm Operating Income Before Amortization because iiton-cash and generally is
incremental to the advertising the Company otherwescures as a result of its ordinary cost/benefiketing planning process. Accordingly,
the Company's aggregate level of advertising, hadricreased concentration of that advertising B&NUniversal network and cable chann
does not reflect what our advertising effort woatberwise be without these credits. As a resulhagament believes that treating the NBC
Universal Advertising as an expense does not apjatefy reflect its true cost/benefit relationshir does it best reflect the Company's long-
term level of advertising expenditures. Nonetheledsle the benefits directly attributable to tafen advertising are always difficult to
determine, and especially so with respect to th€NBiiversal Advertising due to its incrementalitydsheavy concentration, it is likely that
Company does derive benefits from it, though mamesge believes such benefits are generally lesstti@se received through its regular
advertising for the reasons stated above. Oper&itgme Before Amortization therefore has the latiitn of including those benefits while
excluding the associated expense.

Amortization of intangibles (including impairment of intangibles, if applicable) and goodwill impairment (if applicable) are non-cash
expenses relating to acquisitions. At the timero&equisition, the identifiable definite-lived imigible assets of the acquired company, such as
customer lists, technology and supplier agreemangsyalued and amortized over their estimatedlivalue is also assigned to acquired
indefinite-lived intangible assets, which compttisele names and trademarks, and goodwill that@trsubject to amortization. An impairment
is recorded when the carrying value of an intaregésset or goodwill exceeds its fair value. WHiie likely that we will have intangible
amortization expense as we continue to acquire eaiep, we believe that intangible assets represets incurred by the acquired compan
build value prior to acquisition and the relatedoatization and impairment charges of intangiblestssr goodwill, if applicable, are not
ongoing costs of doing business.

RECONCILIATION OF OPERATING INCOME BEFORE AMORTIZAT ION

For a reconciliation of Operating Incomdde Amortization to operating income (loss) by ibess and to net earnings (loss) attributable
to IAC shareholders in total for the years endeddbaber 31, 2010, 2009 and 2008, see Note 14 tootieolidated financial statements.
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Critical Accounting Policies and Estimates

The following disclosure is provided to plegment the descriptions of IAC's accounting pekctontained in Note 2 to the consolidated
financial statements in regard to significant arefgsidgment. Management of the Company is requioedake certain estimates and
assumptions during the preparation of its constdidifinancial statements in accordance with gelyeaatcepted accounting principles. These
estimates and assumptions impact the reported ambassets, liabilities, revenue and expensedtmdelated disclosure of contingent assets
and liabilities as of the date of the consoliddtedncial statements. Actual results could diff@mfi those estimates. Because of the size of the
financial statement elements to which they relsdee of our accounting policies and estimates hawere significant impact on our
consolidated financial statements than others. \Wilatvs is a discussion of some of our more siigaifit accounting policies and estimates.

Recoverability of Goodwill and Indefinite-Lived Intangible Assets

Goodwill and indefinite-lived intangibleszs, which consist of the Company's acquired traaees and trademarks, are tested annually
for impairment as of October 1 or more frequerttigr event occurs or circumstances change thatdvooke likely than not reduce the fair
value of a reporting unit or the fair value of adefinite-lived intangible asset below its carryigjue. The annual assessments identified
impairment charges in 2010 related to the ShoebdylAC Search & Media reporting units and in 208kted to the IAC Search & Media
reporting unit. These impairment charges are mahe dlescribed above in "Results of Operationstifier Years Ended December 31, 2010,
2009 and 2008". The value of goodwill and indeéHited intangible assets that is subject to anasaéssment for impairment is
$989.5 million and $237.0 million, respectively Bcember 31, 2010.

Goodwill impairment is determined usingnaistep process. The first step involves a comparis the estimated fair value of each of the
Company's reporting units to its carrying valuejuding goodwill. In performing the first step, tl@mpany determines the fair value of a
reporting unit using a discounted cash flow ("DC&plysis. Determining fair value requires the eiger of significant judgment, including
judgment about the amount and timing of expectéaréucash flows and appropriate discount rates.ekipected cash flows used in the D
analyses are based on the Company's most recegetbaad, for years beyond the budget, the Compastitwates, which are based, in part
forecasted growth rates. The discount rates ust#teiDCF analyses are intended to reflect the iigksrent in the expected future cash flows
of the respective reporting units. Assumptions ueetie DCF analyses, including the discount rate,assessed annually based on the
reporting units' current results and forecast, et @ macroeconomic and industry specific factdhe discount rates used in the Company's
annual goodwill impairment assessment ranged fr8%h fo 20% in both 2010 and 2009. If the estimat#dvalue of a reporting unit exceeds
its carrying value, goodwill of the reporting uistnot impaired and the second step of the impaitrest is not necessary. If the carrying value
of a reporting unit exceeds its estimated fair gathen the second step of the goodwill impairntestt must be performed. The second step of
the goodwill impairment test compares the impliaid ¥alue of the reporting unit's goodwill with itarrying value to measure the amount of
impairment, if any. The implied fair value of gooitivis determined in the same manner as the amolugbodwill recognized in a business
combination. In other words, the estimated faiueadf the reporting unit is allocated to all of #esets and liabilities of that unit (including :
unrecognized intangible assets) as if the repotinighad been acquired in a business combinatidrttze fair value of the reporting unit was
the purchase price paid. If the carrying valuehefteporting unit's goodwill exceeds the implied ¥alue of that goodwill, an impairment is
recognized in an amount equal to that excess.

The impairment test for indefinite-livedangible assets involves a comparison of the egtignfair value of the intangible asset with its
carrying value. If the carrying value of the intérlg asset
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exceeds its fair value, an impairment loss is raczgl in an amount equal to that excess. The et#md fair value of indefinite-lived

intangible assets are determined using an avoimety DCF valuation analysis. Significant judgneimntherent in this analysis include the
selection of appropriate royalty and discount rates estimating the amount and timing of expeatiéaré cash flows. The discount rates used
in the DCF analyses are intended to reflect thesiiisherent in the expected future cash flows girdrby the respective intangible assets. The
royalty rates used in the DCF analyses are basewl aip estimate of the royalty rates that a markgigipant would pay to license the
Company's trade names and trademarks. Assumptsausin the avoided royalty DCF analyses, includigdiscount rate and royalty rate, are
assessed annually based on the actual and projedadiows related to the asset, as well as macrmenic and industry specific factors. The
discount rates used in the Company's annual intkefimed impairment assessment ranged from 13208 in both 2010 and 2009, and the
royalty rates used ranged from 1% to 10% in both028nd 2009.

The Company has six reporting units witbdwill. Of these, IAC Search & Media and Shoebuyehtair values closest to their carrying
values. The amount of goodwill of each of theserépg units is $534.0 million and $21.7 milliorspectively, at December 31, 2010. To
illustrate the magnitude of potential impairmenaiges related to potential future changes in estidnfair values, had the estimated fair values
of each of these reporting units been hypothetidaler by 10% as of October 1, 2010, their esteddtir values would exceed their carrying
values. Had the estimated fair values of eacheasddlreporting units been hypothetically lower b%628s of October 1, 2010, the carrying
values of IAC Search & Media and Shoebuy would hexeeeded their fair values by approximately $9iomiland $3 million, respectively. If
operating results of these businesses vary sigmitfig from anticipated results, future, and in tlase of IAC Search & Media, potentially
material, impairments of goodwill and/or indefinlieed intangible assets could occur.

Any impairment charge that might resultha future would be determined based upon the exafethe carrying value of goodwill over its
implied fair value using the second step of thedimpent analysis that is described above but, ynearent, would not be expected to be lower
than the excess of the carrying value of the rapgunit over its fair value. The primary drivertime DCF valuation analyses and the
determination of the fair values of the Compangfsorting units is the estimate of future revenus profitability. Generally, the Company
would expect to record an impairment if forecasedenue and profitability are no longer expecteddmchieved and as a result, the carrying
value of a reporting unit(s) exceeds its fair valligis assessment would be based, in part, upopettiermance of its businesses relative to
budget, the Company's assessment of macroeconaatard, industry and competitive dynamics and treegies of its businesses in response
to these factors.

Recoverability of Long-Lived Assets

We review the carrying value of all longdd assets, comprising property and equipment efidik-lived intangible assets, for
impairment whenever events or changes in circurosgimdicate that the carrying value of an assgtmotibe recoverable. The carrying value
of a long-lived asset is not recoverable if it eed®the sum of the undiscounted cash flows expégstezbult from the use and eventual
disposition of the asset. If the carrying valudéemed not to be recoverable, an impairment loec@rded equal to the amount by which the
carrying value of the long-lived asset exceedfaitsvalue. During 2010, the Company did not recangt impairment charges related to
definite-lived intangible assets. During 2009, @@mpany recorded an impairment charge relatedetadfinite-lived intangible assets of IAC
Search & Media. The definite-lived intangible assgpairment charge primarily related to certairhteamlogy and advertiser relationships, the
carrying values of which were no longer considesmbverable based upon an assessment of futurdloasthrelated to these assets.
Accordingly, these assets were written down tovalue in 2009. The value of long-lived assets thaubject to assessment for impairment is
$276.0 million at December 31, 2010.
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Marketable Securities

The Company invests in certain marketabgisties, which consist primarily of short-to-imeediate-term debt securities issued by the
U.S. government, U.S. government agencies, stétbe &J.S. and subdivisions thereof and investngeatle corporate issuers. The unrealized
gains and losses on marketable securities, nexphte included in accumulated other compreherisbgme as a separate component of
shareholders' equity. The specific-identificatioathod is used to determine the cost of a secuwlty@ the amount of unrealized gains and
losses reclassified from accumulated other commste income into earnings.

The Company employs a methodology thatidens available evidence in evaluating potentigddmment of its investments. Investments
are considered to be impaired when a decline mvidiue below the amortized cost basis is deterchinée other-than-temporary. Factors
considered in determining whether a loss is othanttemporary include the length of time and extenthich fair value has been less than the
amortized cost basis, the financial condition aedrrterm prospects of the issuer, and whethemnibisnore likely than not that the Company
will be required to sell the security before theawery of the amortized cost basis, which may beuritg. If a decline in fair value is
determined to be other-than-temporary, an impaitrokarge is recorded in current earnings and agusivbasis in the investment is
established. Future events may result in recorsider of the nature of losses as other-than-tempaiad market and other factors may cause
the value of the Company's investment in marketabtririties to decline. During 2010, the Comparlyrdit consider any of its marketable
securities to be other-than-temporarily impairedribg 2009, the Company sold its 5.5 million sha£ARO stock, resulting in aggregate
losses of $12.3 million. Prior to the sale of &stl1.1 million shares of ARO stock, the Companycteded that the decline in the stock price of
these remaining shares was other-than-temporaeyindpart, to ARO's insolvency filing on June 9020and recorded impairment charges
totaling $4.6 million.

Allowance for Doubtful Accounts

We make judgments as to our ability toedtlloutstanding receivables and provide allowamndem it is assessed that all or a portion of
the receivable will not be collected. The Compaatednines its allowance by considering a numbdaatbrs, including the length of time
accounts receivable are past due, the Company®pseoss history, the specific customer's abilitypay its obligation to the Company, and
the condition of the general economy and the custenmdustry. The Company writes off accounts iked#e when they become uncollectible.
The Company also maintains allowances to resemvpdtential credits issued to customers or othezmae adjustments. The amount of these
reserves are based, in part, on historical expegiefts of December 31, 2010, the Company's alloedémcdoubtful accounts is $8.8 million.

Income Taxes

Estimates of deferred income taxes andit@ficant items giving rise to the deferred assetd liabilities are shown in Note 4 to the
consolidated financial statements, and reflect gpameent's assessment of actual future taxes toid@pdtems reflected in the consolidated
financial statements, giving consideration to batting and the probability of realization. As of @amber 31, 2010, the balance of deferred tax
assets, net, is $146.2 million. Actual income taomdd vary from these estimates due to future gbharn income tax law, state income tax
apportionment or the outcome of any review of @xrreturns by the IRS, as well as actual operaBsglts of the Company that vary
significantly from anticipated results. We recogni@bilities for uncertain tax positions basedti@ two-step process. The first step is to
evaluate the tax position for recognition by deteing if the weight of available evidence indicaieis more likely than not that the position
will be sustained on audit, including resolutiorrelated appeals or litigation processes, if arhe $econd step is to measure the tax benefit as
the largest amount which is more than 50% likelp®ihg realized upon
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ultimate settlement. This measurement step is enttr difficult and requires subjective estimatimisuch amounts to determine the
probability of various possible outcomes. We coasitany factors when evaluating and estimatingaxipositions and tax benefits, which
may require periodic adjustments and which mayaectrately anticipate actual outcomes.

Stock Based Compensation

As disclosed in the notes to the consadiddinancial statements, the Company estimatetathgalue of stock options issued in 2010,
2009 and 2008 using a Black-Scholes option prianoglel with the following weighted average assummtigisk-free interest rates of 2.4%,
2.1% and 2.6%, respectively, a dividend yield abzand volatility factors of 30%, 59% and 47%, mxstively, based on the historical stock
price volatilities of IAC for 2010 and peer compasbperating in the same industry sector as IAQH®9 and 2008 and a weighted average
expected term of the stock options of 5.6 yeayéars and 4.4 years, respectively. The histosizadk price volatilities in 2009 and 2008 of
peer companies was used due to the lack of suffitiistorical IAC stock price volatilities subsequéo the Spin-Off. For stock options,
including unvested stock options assumed in adipisi, the value of the stock option is measurdti@grant date (or acquisition date, if
applicable) at fair value and expensed over theangimg vesting term. The impact on non-cash comgiios expense for the year ended
December 31, 2010, assuming a 1% increase ingkdrde interest rate, a 10% increase in the \lityatactor, and a one year increase in the
weighted average expected term of the outstanditigres would be an increase of $1.5 million, $7illiom, and $5.0 million, respectively.
The Company also issues restricted stock unitpanfdrmance stock units. For restricted stock usgsed, the value of the instrument is
measured at the grant date as the fair value ofd&@mon stock and expensed as non-cash compensafiense over the vesting term. For
performance stock units issued, the value of teument is measured at the grant date as thedhie of IAC common stock and expensed as
non-cash compensation over the vesting term whepehformance targets are considered probableind laehieved.
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ltem 7A. Quantitative and Qualitative Disclosures about Market Risk
Interest Rate Risk

The Company's exposure to market ratefoiskhanges in interest rates relates primariltheoCompany's investment portfolio and long-
term debt.

I nvestment Portfolio

The Company invests its excess cash imicecash equivalents and marketable debt secyntigish consist primarily of money market
instruments and short-to-intermediate-term debtisées issued by the U.S. government, U.S. govemtal agencies, states of the U.S. and
subdivisions thereof and investment grade corpasateers. The Company employs a methodology thadiders available evidence in
evaluating potential impairment of its investmemtsestments are considered to be impaired wheschne in fair value below the amortized
cost basis is determined to be other-than-tempohaaydecline in fair value is determined to bhetthan-temporary, an impairment charge is
recorded and a new cost basis in the investmerstéblished.

Based on the Company's total investmemarketable debt securities as of December 31, 20100 basis point increase or decrease in
the level of interest rates would, respectivelygrdase or increase the fair value of the debt invexst securities by $3.2 million. Such potential
increase or decrease in fair value is based oninesimplifying assumptions, including a constaviell and rate of debt securities and an
immediate across-the-board increase or decredbe ievel of interest rates with no other subsetiabanges for the remainder of the period.
Conversely, since almost all of the Company's ea&hcash equivalents balance of approximately $7d@lion is invested in short-term fixed
or variable rate money market instruments, the Gomgpvould also earn more (less) interest incometdiseich an increase (decrease) in
interest rates.

Long-term Debt

At December 31, 2010, the Company's oudétandebt approximated $95.8 million, all of whiglys interest at fixed rates. If market ri
decline, the Company runs the risk that the relatgdired payments on the fixed rate debt will extthose based on market rates. A 100 basic
point increase or decrease in the level of inteass would, respectively, decrease or increaséaihvalue of the fixed-rate debt by
$10.5 million. Such potential increase or decréadair value is based on certain simplifying asgtions, including a constant level and rat
fixed-rate debt for all maturities and an immediateoss-the-board increase or decrease in thedéimerest rates with no other subsequent
changes for the remainder of the period.

Equity Price Risk

At December 31, 2010, the Company has iwestments in equity securities of publicly tradgethpanies. One of these investments i¢
Company's investment in Meetic, which is accourivedising the equity method. The other investmsrari available-for-sale marketable
equity security. The investment in Meetic is in@ddn "Long-term investments" and the availabledale marketable equity security is
included in "Marketable securities" in the accomypag consolidated balance sheet. The availablesébe-marketable equity security is
reported at fair value based on its quoted markeé pvith any unrealized gain or loss, net of iagJuded as a component of "Accumulated
other comprehensive income" in the accompanyingalated balance sheet. Investments in equityrigesuof publicly traded companies are
exposed to significant fluctuations in fair valugedo the volatility of the stock market, amongestfactors. During 2010, the Company did not
record any other-than-temporary impairment chargksted to its available-for-sale marketable eqségurity. It is not customary for the
Company to make significant investments in equétyusities as part of its marketable securities stwent strategy.

50




Table of Contents

IAC holds approximately 6.1 million shamfscommon stock (a 27% stake) in Meetic, an ontiaing company based in France. Meetic's
shares are listed on the Euronext stock exchanga:(MEET). As a result, IAC is exposed to changebleetic's stock price. The investment
in Meetic is accounted for using the equity methad the Company records its share of the resuldeetic and related amortization of
intangibles on a one-quarter lag within "Equitylimsses) income of unconsolidated affiliates" ia #tcompanying consolidated statement of
operations. The carrying value of the Meetic inwestt is $130.0 million at December 31, 2010, whiclower than the carrying value of
$156.5 million at December 31, 2009, primarily doehanges in foreign currency exchange rates atiddend of $11.4 million. The fair
value of the Meetic investment, based on its quatadket price, is $130.0 million at December 311@MBecause our investment in Meetic is
accounted for using the equity method, it is npbréed at fair value. In the event the fair valiidleetic were to decline below its carrying
value, this decline would be only one factor ine@sessment for other-than-temporary impairment.

Foreign Currency Exchange Risk

The Company conducts business in certagigo markets, primarily in the European Union. Twmmpany's primary exposure to foreign
currency risk relates to investments in foreignsidilaries that transact business in a functionedeticy other than the U.S. Dollar, primarily
British Pound Sterling and Euro. However, the exppess mitigated since the Company has generaiywested profits from international
operations in order to grow the businesses. Ag@epége of total IAC revenue (which excludes rexerelated to discontinued operations),
international operations represented approximdtédp, 15% and 20% in 2010, 2009 and 2008, respégtiVhe statements of operations of
Company's international operations are translatedl.S. dollars at the average exchange rateadn applicable period. To the extent the |
dollar strengthens against foreign currenciestrimeslation of these foreign currency denominatadgdactions results in reduced revenues and
operating income. Similarly, the Company's reveani@ operating income will increase for our inteioval operations if the U.S. dollar
weakens against foreign currencies. The Compaalgisexposed to foreign currency risk relatedg@gtisets and liabilities denominated in a
currency other than the functional currency.

The economic impact of currency exchange movements on the Company is often linked toadmity in real growth, inflation, interest
rates, governmental actions and other factors. & bkanges, if material, could cause the Compaaygljigst its financing and operating
strategies. Foreign exchange gains and lossesneéraaterial to the Company's earnings in 2010920@ 2008. As currency exchange rates
change, translation of the income statements o€thrapany's international businesses into U.S. do#fects year-over-year comparability of
operating results. Historically, the Company hashealged foreign currency translation risks becaasé flows from international operations
were generally reinvested locally. However, the @any periodically reviews its strategy for hedgiageign currency translation risks. The
Company's objective in managing its foreign curyemsk is to minimize its potential exposure to f@nges that exchange rates might hax
its earnings, cash flows and financial position.
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Item 8. Consolidated Financial Statements and $plementary Data

Report of Independent Registered Public Accountingrirm

The Board of Directors and Shareholders of
IAC/InterActiveCorp

We have audited the accompanying conseliibalance sheet of IAC/InterActiveCorp and subsids as of December 31, 2010 and
2009, and the related consolidated statementsevhtipns, shareholders' equity, and cash flowgdgh of the three years in the period ended
December 31, 2010. Our audits also included thenfiral statement schedule listed in the Indexeah 115(a). These financial statements and
financial statement schedule are the responsilafithe Company's management. Our responsibility express an opinion on these financial
statements and schedule based on our audits.

We conducted our audits in accordance thighstandards of the Public Company Accounting €igat Board (United States). Those
standards require that we plan and perform thet &madbtain reasonable assurance about whethdintiecial statements are free of material
misstatement. An audit includes examining, on tliasis, evidence supporting the amounts and digids in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managemeniglhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statementieneed to above present fairly, in all materialpests, the consolidated financial position of
IAC/InterActiveCorp and subsidiaries at DecemberZ110 and 2009, and the consolidated resultsedf dperations and their cash flows for
each of the three years in the period ended Dece&ihe010, in conformity with U.S. generally actsgpaccounting principles. Also, in our
opinion, the related financial statement schedutegn considered in relation to the basic consdididinancial statements taken as a whole,
presents fairly in all material respects the infation set forth therein.

We also have audited, in accordance wighstndards of the Public Company Accounting OgatdBoard (United States),
IAC/InterActiveCorp's internal control over finaatireporting as of December 31, 2010, based oeriiestablished in Internal Control—
Integrated Framework issued by the Committee ohSpong Organizations of the Treadway Commissiah@ur report dated March 1, 2011
expressed an unqualified opinion thereon.

/sl Ernst & Young LLF

New York, New York
March 1, 2011
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IAC/INTERACTIVECORP AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEET

December 31,
2010 2009
(In thousands, except share date

ASSETS
Cash and cash equivale $ 742,09¢ $ 1,24599
Marketable securitie 563,99 487,59:
Accounts receivable, net of allowance of $8,848 $h@,515
respectively 119,58: 93,47
Other current asse 118,30¢ 172,98
Total current asse 1,543,98! 2,000,04!
Property and equipment, r 267,92¢ 290,33:
Goodwill 989,49: 967,73!
Intangible assets, n 245,04« 260,93:
Long-term investment 200,72: 272,93(
Other nor-current assel 192,38 223,91(
TOTAL ASSETS $ 3,439,555 $ 4,015,88
LIABILITIES AND SHAREHOLDERS' EQUITY
LIABILITIES:
Accounts payable, trac $ 56,37t $ 38,21
Deferred revenu 78,17¢ 57,41:
Accrued expenses and other current liabili 222,32 194,65:
Total current liabilities 356,87: 290,27
Long-term debi 95,84« 95,84+
Income taxes payab 475,68! 450,12¢
Other lon¢-term liabilities 20,35( 23,63:
Redeemable noncontrolling intere 59,86¢ 28,18(

Commitments and contingenci

SHAREHOLDERS' EQUITY:
Common stock $.001 par value; authorized 1,60000@0shares

issued 225,873,751 and 222,657,925 shares, regggctind

outstanding 84,078,621 and 108,131,736 sharesctgply 22¢ 22¢
Class B convertible common stock $.001 par valuhaized

400,000,000 shares; issued 16,157,499 shares #stdruling

4,289,499 and 12,799,999 shares, respect 16 16
Additional paic-in capital 11,428,74 11,322,99
Accumulated defici (652,019 (751,37)
Accumulated other comprehensive inca 17,54¢ 24,50:
Treasury stock 153,663,130 and 117,883,689 shagsectively (8,363,581 (7,468,53)

Total shareholders' equi 2,430,93. 3,127,82
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY $ 3,439,55. $ 4,015,88

The accompanying Notes to Consolidated Financite8tents are an integral part of these statements.
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IAC/INTERACTIVECORP AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF OPERATIONS

Years Ended December 31,

2010 2009 2008
(In thousands, except per share date
Revenue $ 1,636,81! $ 1,346,69' $ 1,410,07!
Costs and expense
Cost of revenue (exclusive of depreciation shown
separately below 593,81¢ 429,84¢ 456,95(
Selling and marketing expen 492,20¢ 463,43¢ 444 57
General and administrative expel 316,50( 282,39 346,62
Product development exper 65,097 57,84: 63,81%
Depreciatior 63,891 61,391 67,71¢
Amortization of intangible: 27,47: 157,03: 43,05
Amortization of nol-cash marketini — 15,86¢ 20,00:
Goodwill impairment 28,03: 916,86¢ 11,60(
Total costs and expens 1,587,02 2,384,68. 1,454,333
Operating income (los: 49,79t (1,037,98) (44,259
Other income (expense
Interest incom: 6,51 10,21¢ 24,75(
Interest expens (5,409 (5,829 (32,369
Equity in (losses) income of unconsolidated affd& (25,67¢) (14,014 16,64(
Gain on sales of lor-term investment 3,98¢ 28,83t 381,09¢
Other (expense) income, r (6,53%) 71,77 (234,63))
Total other (expense) income, | (27,109 90,98¢ 155,49:
Earnings (loss) from continuing operations bel
income taxe: 22,68¢ (946,999 111,24(
Income tax (provision) benef (32,079 (9,479 30,69¢
(Loss) earnings from continuing operations (9,399 (956,47Y) 141,93!
Gain on Liberty Exchang 140,76¢ — —
Gain on sale of discontinued operations, net o — — 23,31«
Loss from discontinued operations, net of (37,029 (23,439 (329,410
Net earnings (loss 94,35 (979,919 (164,16))
Net loss attributable to noncontrolling intere 5,007 1,09( 7,96(

Net earnings (loss) attributable to IAC shareholdes $  99,35¢ $ (978,82) $ (156,20)

Per share information attributable to IAC
shareholders:
Basic (loss) earnings per share from contint

operations $ (0.09 $ (6.89) $ 1.07
Diluted (loss) earnings per share from contint
operations $ (0.04) $ (6.89) $ 1.04
Basic earnings (loss) per shi $ 09: §$ (7.06) $ (1.12)
Diluted earnings (loss) per she $ 0.9 $ (7.06) $ (1.0¢)
Non-cash compensation expense by functiol
Cost of revenu $ 451C $ 3,137 $ 3,831
Selling and marketing expen 4,22¢ 3,191 4,43
General and administrative expel 69,08 58,90¢ 70,94:
Product development exper 6,46( 4,84¢ 6,56
Total nor-cash compensation exper $ 84,28( $ 70,087 $  85,77¢

The accompanying Notes to Consolidated Financite8tents are an integral part of these statements.
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Balance as o

December 31, 2007 $ 8,583,66. $

Comprehensive los
Net loss attributable t
IAC shareholders fc
the year ended
December 31, 20C
Change in foreign
currency translation
adjustment, net of t:
benefit of $8,60¢
Change in net
unrealized gains on
available-for-sale
securities, net of tax
provision of $29,20¢

Comprehensive los

Non-cash
compensation
expense

Issuance of common
stock upon exercise
of stock options,
vesting of restricted
stock units and othe
net of withholding
taxes

Income tax provision
related to the
exercise of stock
options, vesting of
restricted stock unit
and othel

Redemption of
preferred share

Issuance of common
stock upon
conversion of
convertible note

Purchase of treasury
stock

Spin-Off of HSNi,
ILG, Ticketmaster
and Tree.com to
shareholder

Fair value of
redeemable
noncontrolling
interests adjustme

Balance as of
December 31, 2008
Comprehensive los
Net loss attributable t
IAC shareholders fc
the year ended
December 31, 20C
Change in foreign
currency translation
adjustment, net of t¢
provision of $2,18¢
Change in net
unrealized gains on
available-for-sale
securities, net of tax
provision of $1,44(

Comprehensive los

Non-cash
compensation
expense

Issuance of common
stock upon exercise
of stock options,
vesting of restricted
stock units and othe

IAC/INTERACTIVECORP AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF SHAREHOLDERS' EQUITY

Class B
Convertible
Preferred Common Common Accum.
Stock $.01  Stock $.001  Stock $.001  additional Other
Par Value Par Value Par Value Paid-in  Retained Comp. Treasury
Total $ Shares $ Shares $ Shares _Capital Earnings Income Stock
(In thousands)
— 1 $20¢ 208,53 $ 1€ 16,157 $14,744,54 $567,82( $ 39,81¢ $(6,768,73)
(156,20) — = = = = — —  (156,20) — —
(42,967 — S — - — — — — (42,96 —
4279 — = = = = = — — 42,79 —
(156,369
134,05; — - — - — — 134,05: — — —
(20,229 — — 1 1446 — — (20,229 — — —
(12,225 — = = = = — (12,229 — — —
ey — @ — - - = @y - = —
10,84¢ — — — 23z — — 10,84¢ — — —
(145590 —  — — i — — — — (145,590
(3,971,28) — = = = = —  (3,749,64) (184,17) (37,46 =
4688 — - — - - — 4,68¢ — — —
$4,427531 $ — — $21C 210,21° $ 16 16,157 $11,112,01 $ 227,44 $ 2,18( $(6,914,32)
(978,82) — - - - — — —  (978,82) — —
14,91 — S — N — — — —  14,91¢ —
7,408 — = = = = = = —  7.40¢ =
(956,499
69,62¢ — — = - = = 69,62¢ = = =



net of withholding

taxes 7,431 — — 1 834 — — 7,43( — — —
Income tax provision

related to the

exercise of stock

options, vesting of

restricted stock unit

and othel (11,73) — — - — - — (11,73)) — — —
Issuance of common

stock upon the

exercise of warrant 152,69: — — 12 11,600 — — 152,68: — — —
Purchase of treasury

stock (554,20) — - — - — — — — —  (554,20)
Fair value of

redeemable

noncontrolling

interests adjustme (1,03 — — - —  — — (1,037 — — —
Settlement of vested

stock-based awards

denominated in

subsidiaries' equity,

net of tax (10,049 — — - — - — (10,04 — — —
Spin-Off of HSNi,

ILG, Ticketmaster

and Tree.com to

shareholder 4,052 — — — —_ - — 4,052 — — —

Balance as o

December 31, 2009 $ 3,127,821 $ — — $222 222,65( $ 16 16,157 $11,322,99 $(751,37°) $ 24,50: $(7,468,53)
Comprehensive

income:
Net earning

attributable to IAC

shareholders for the

year ended

December 31, 201 99,35¢ — - — - — — — 99,35¢ — —
Change in foreign

currency translation

adjustment, net of t:

provision of $1,53¢ (4,237) — —  — — - — — —  (4,23) —
Change in net

unrealized losses ol

available-for-sale

securities, net of tax

benefit of $1,55! 2,720 — - = - — — — — (2,720 —
Comprehensive incor 92,40:

Non-cash

compensation

expense 85,04¢ — — — — - — 85,04¢ — — —

Issuance of common

stock upon exercise

of stock options,

vesting of restricted

stock units and othe

net of withholding

taxes 30,93 — — 3 286t — — 30,93( — — —
Income tax provision

related to the

exercise of stock

options, vesting of

restricted stock unit

and othel (12,237) — —_ = —_ - — (12,23)) — — —
Purchase of treasury

stock (530,88) — —  — — - — — — —  (530,88Y
Receipt of stock from

Liberty Media

Corporation (364,169 — — - — - — — — — (364,169
Fair value of

redeemable

noncontrolling

interests adjustmel 2,05¢ — — — —_ - — 2,05¢ — — —
Settlement of vested

stock-based awards

denominated in a

subsidiary's equity,

net of tax 44 — —_ = 35z — — (44) — — —
Balance as of
December 31, 2010 $2,430,93: $ — — $22€ 225,87: $ 1€ 16,157 $11,428,74 $(652,01¢) $ 17,54¢ $(8,363,58i)

The accompanying Notes to Consolidated FinancetkeStents are an integral part of these statements.
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CONSOLIDATED STATEMENT OF CASH FLOWS

Years Ended December 31,
2010 2009 2008
(In thousands)

Cash flows from operating activities attributable © continuing operations:

Net earnings (loss $ 9435. $ (979,91) $ (164,16)
Less: (earnings) loss from discontinued operatinespf tax (103,74Y) 23,43¢ 306,09t
(Loss) earnings from continuing operations (9,397) (956,477) 141,93!

Adjustments to reconcile (loss) earnings from aauitig operations to net cash
provided by operating activities attributable tattouing operations

Depreciatior 63,89° 61,39: 67,71¢
Amortization of intangible: 27,47 157,03: 43,05
Amortization of norcash marketin — 15,86¢ 20,00:
Goodwill impairment 28,03 916,86¢ 11,60(
Impairment of lon-term investment 7,84¢ 4,93¢ 180,02:
Non-cash compensation exper 84,28( 70,08 85,77
Deferred income taxe (6,074 27,70° (153,49()
Equity in losses (income) of unconsolidated afti& 25,67¢ 14,01« (16,640
Gain on sale of Match Euro| — (132,24, —
Loss on extinguishment of Senior No — — 63,21¢
Gain on sales of loi-term investment (3,989 (28,835 (381,099
Decrease (increase) in the fair value of the dévigasset related to Arcandor AG
stock — 58,09: (5,785)
Changes in current assets and liabilit
Accounts receivabl (32,909 (18,127 5,62¢
Other current asse (8,63¢€) 6,45¢ (4,577)
Accounts payable and other current liabilit 54,18¢ 18,82t (80,667)
Income taxes payab 76,74¢ 109,00 121,23t
Deferred revenu 19,65: 14,23¢ 6,462
Other, ne 13,90¢ 9,697 14,52¢
Net cash provided by operating activities attributdle to continuing operations 340,70 348,54° 118,92(
Cash flows from investing activities attributable b continuing operations:
Acquisitions, net of cash acquir (17,339 (85,539 (148,63))
Capital expenditure (39,829 (33,93¢) (58,989
Proceeds from sales and maturities of marketalile sieurities 763,32t 229,58! 356,25:
Purchases of marketable debt secur (838,15 (586,279 (169,959
Proceeds from sales of investme 5,32¢ 64,04¢ 549,30!
Purchases of lor-term investment (2,287) (6,482) (67,93¢)
Dividend received from Meetic, an equity methodestee 11,35¢ — —
Proceeds from sale of discontinued operat — — 32,24¢
Net cash distribution from sp-off businesse — — 441,65!¢
Other, ne! (501) (4,047 42
Net cash (used in) provided by investing activitieattributable to continuing
operations (118,09¢) (422,64() 933,99!
Cash flows from financing activities attributable to continuing operations:
Purchase of treasury sto (539,599 (545,489 (145,59()
Issuance of common stock, net of withholding te 25,93¢ 151,93 (10,564
Excess tax benefits from st-based award 14,29: 79€ 762
Settlement of vested stc-based awards denominated in a subsidiary's e — (14,33) —
Repurchase of Senior Not — — (519,94
Liberty Exchange (217,92) — —
Other, ne 79 1,29¢ 1,21¢
Net cash used in financing activities attributablego continuing operations (717,210 (405,79) (674,11¢)
Total cash (used in) provided by continuing operatins (494,599 (479,89() 378,79t
Net cash (used in) provided by operating activigiggbutable to discontinue
operations (4,607) (20,527) 255,14!
Net cash used in investing activities attributableiscontinued operatior (2,949 (3,96%) (501,70:)
Net cash (used in) provided by financing activiggsibutable to discontinue
operations — (21¢) 50,48
Total cash used in discontinued operations (7,545) (24,709 (196,07:)
Effect of exchange rate changes on cash and casveé&nts (1,759 5,601 (23,039
Net (decrease) increase in cash and cash equivakent (503,899 (498,99) 159,69:
Cash and cash equivalents at beginning of pe 1,245,99 1,744,99. 1,585,30:
Cash and cash equivalents at end of period $ 742,09¢ $ 1,24599 $ 1,744,99.

The accompanying Notes to Consolidated Financetke&tents are an integral part of these statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1—ORGANIZATION

IAC is a leading internet company with mtran 50 brands serving consumer audiences acragsthan 30 countries... our mission is to
harness the power of interactivity to make daily #asier and more productive for people all okientorld. IAC includes the businesses
comprising its Search segment; its Match and Selagic segments; the businesses comprising itsdM&dther segment; as well as
investments in unconsolidated affiliates.

All references to "IAC," the "Company,” "Wé&our" or "us" in this report are to IAC/InterAceCorp.
Search

Our Search segment consists of toolbatsibalevelop, market and distribute and destinagEarch and other websites, including
Ask.com and Dictionary.com, through which we priitygorovide search, reference and content serviaesyell as CityGrid Media (formerly
Citysearch), a media company that operates City@ridading local content and advertising netwbrkugh which local business listings,
advertising and content are distributed to publisiaeross web and mobile platforms.

Match

Through the brands and businesses withifMaich segment, we are a leading provider of sutsan-based online personals services in
the United States and various jurisdictions abr¥de.provide these services through websites thaiwreand operate, as well as through our
mobile applications. Through Match, we also owrv&oXstake in Meetic S.A. ("Meetic"), a European naldating company based in France.

ServiceMagic

ServiceMagic is a leading online marketplacthe United States that connects consumersiayyof patented proprietary technologies,
with home and other local service professionalsyfalvhich are pre-screened and the majority ofclibare customer-rated. In addition, through
ServiceMagic International we operate businesséseitocal lead generation space in France andtited Kingdom.

Media & Other

Our Media & Other segment consists prinyasfl Electus, The Daily Beast, Connected Ventuvdsi¢h operates CollegeHumor Media,
Notional and Busted Tees), Vimeo, Pronto, ShoelmayRroust.corr

Discontinued Operations

On December 1, 2010, IAC exchanged (onxdree basis) the stock of a wholly-owned subsidihat held our Evite, Gifts.com and IAC
Advertising Solutions businesses and $217.9 mililocash for substantially all of Liberty Media @oration's ("Liberty") equity stake in IAC
(the "Liberty Exchange"). See Note 11 for additidnéormation related to this exchange. In additidaring the fourth quarter of 2010,
InstantAction ceased operations. Evite, Gifts.cowh BostantAction were previously reported in IA®lsdia & Other segment. IAC
Advertising Solutions was previously reported irCI8 Search segment through December 31, 2009 ab'd Media & Other segment for
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NOTE 1—ORGANIZATION (Continued)

the year ended December 31, 2010. On August 2@®,28C completed the Spin-Off of HSN, Inc. ("HSNi'lhterval Leisure Group, Inc.
("ILG"), Ticketmaster Entertainment, Inc. ("Tickesister") and Tree.com, Inc. ("Tree.com") (colledjy¢he "Spincos") into separate
independent publicly traded companies (collectiviig "Spin-Off"). During 2008, IAC also sold Entanment Publications, Inc. ("EPI"). See
Note 15 for additional information related to disioued operations

The notes accompanying these consolidateddial statements reflect our continuing operatiand, unless otherwise noted, exclude
information related to the discontinued operations.

NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Consolidation and Accounting for Investmets

The consolidated financial statements idelthe accounts of the Company, all entities thratdnolly-owned by the Company and all
entities in which the Company has a controllingfinial interest, whether through voting interestgasiable interests. The Company's
consolidated financial statements include one bégimterest entity, in which the Company has arming financial interest through voting
rights and is also the primary beneficiary. Intenp@any transactions and accounts have been elirdinate

Investments in entities in which the Comphas the ability to exercise significant influermeer the operating and financial matters of the
investee, but does not own a controlling finaniiggrest, are accounted for using the equity methogestments in entities in which the
Company does not have the ability to exercise Bt influence over the operating and financialttars of the investee are accounted for
using the cost method. The Company evaluates essttand equity method investment for impairmenaauarterly basis and recognizes an
impairment loss if a decline in value is determitetbe other-than-temporary. Such impairment evaloa include, but are not limited to: the
current business environment, including competjtgming concern considerations such as financiatlitmn and the rate at which the investee
company utilizes cash and the investee companifitydb obtain additional financing to achieve lissiness plan; the need for changes to the
investee company's existing business model dukanging business environments and its ability txsssfully implement necessary changes;
and comparable valuations. If the Company hasdwttified events or changes in circumstances tlagtmve a significant adverse effect on
the fair value of a cost method investment, thenfdlir value of such cost method investment isastitnated, as it is impracticable to do so.

Accounting Estimates

Management of the Company is required tkenteertain estimates and assumptions during thgapation of the consolidated financial
statements in accordance with U.S. generally aedestcounting principles ("U.S. GAAP"). These eaties and assumptions impact the
reported amount of assets and liabilities and disgles of contingent assets and liabilities ab®fiate of the consolidated financial statem
They also impact the reported amount of net eaméhging any period. Actual results could diffesrfr those estimates.

On an ongoing basis, the Company evalutestimates and judgments including those reltele fair values of marketable securities
and other investments, goodwill and indefinite-thiatangible assets, the useful lives of definited intangible assets and property and
equipment, the carrying value of accounts receajahtluding the determination of the allowanceasdioubtful accounts and other
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NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES ( Continued)

revenue related allowances, the reserves for indameontingencies and the valuation allowancesiéerred income tax assets and the fair
value of stock-based awards, among others. The @oynpases its estimates and judgments on hist@xgarience, its forecasts and budgets
and other factors that the Company considers reteva

Revenue Recognition

The Company recognizes revenue when pdvguagidence of an arrangement exists, serviceseaigered or merchandise is delivered to
customers, the fee or price charged is fixed cgrdeéhable and collectability is reasonably assubsferred revenue is recorded when
payments are received in advance of the Compaayttering of services or delivery of merchandise.

Search

The Search segment’s revenue consists filsirofadvertising revenue which is generated ity through the display of paid listings in
response to search queries, as well as from adeeréints appearing on its destination search welssiie portals and certain third party
websites and the syndication of search resultsrgiaaby Ask-branded destination search websites.Jompany obtains the substantial
majority of its paid listings from third-party primers, primarily Google Inc. ("Google"). Paid lisfis are priced on a price per click and when
the Company delivers a user's click to a paidiisgupplied by Google, Google bills the adverta®d shares a portion of its resulting paid
listing fee with the Company. The Company recoghizaid listing revenue from Google when it delividrs user's click. In cases where the
user's click is generated by a third party site, dompany recognizes the amount due from Googlevanue and records the revenue share
obligation to the third-party site as traffic acgjtion costs.

CityGrid Media's revenue is primarily geatexd through the sale of local and national ordideeertising. There are several types of inte
advertisements, and the way in which advertisingmee is earned varies among them. Depending Uygotetms, revenue might be earned
every time a user clicks on an ad, every time algjcaad is displayed, or every time a user clidk®tigh on the ad and takes a specified action
on the destination site.

Match

Subscription fee revenue is generated tastomers who subscribe to online personals sergneviatch.com, Chemistry.com and
Match's other personals websites. Subscriptiomefeenue is recognized over the terms of the aggkcsubscriptions, which primarily range
from one to six months. Deferred revenue at Mat¢hléd $57.4 million and $45.2 million at DecemBé&r 2010 and 2009, respectively.

ServiceMagic

ServiceMagic's lead acceptance revenuerismated and recognized when an in-network honvicegurofessional is delivered a customer
lead. ServiceMagic's activation revenue is gendréitmugh the enrollment and activation of a nemadservice professional. Activation
revenue is initially deferred and recognized oventbnths. Prior to 2010, the period of recogniticas 36 months. The change was based
updated estimate of the economic life of an in-meknhome
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NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES ( Continued)

service professional. Deferred activation reverti@léd $5.0 million and $5.2 million at December 2010 and 2009, respectively.
Media & Other

Shoebuy's revenue consists of merchandlss,geduced by incentive discounts and salesstand is recognized when delivery to the
customer has occurred. Delivery is considered @ lnecurred when the customer takes title and assuhe risks and rewards of ownership,
which is on the date of shipment. Allowances faumeed merchandise are based on historical experiedhipping and handling fees billed to
customers are recorded as revenue. The costs agsbwiith shipping goods to customers are recoagerbst of revenue. Revenue of media
businesses included in this segment is derivedaifynfrom online advertising, media production aubscriptions. Online advertising reve!
is recognized each time a graphic ad is displayexver the period earned, media production revénuecognized based on delivery and
acceptance and subscription revenue is recognaablly over the term of the subscription.

Cash and Cash Equivalents

Cash and cash equivalents include castslamd-term investments, with maturities of lestBa days from the date of purchase.
Domestically, short-term investments are primacitynprised of commercial paper rated A1/P1 or be®t&A rated treasury and government
agency money market funds and treasury discouesnditernationally, short-term investments arenprily comprised of AAA prime and
government money market funds and time deposits.

Marketable Securities

The Company invests in certain marketabtristies, which consist primarily of short-to-inteediate-term debt securities issued by the
U.S. government, U.S. government agencies, stétbe &J.S. and subdivisions thereof and investngeatie corporate issuers. The Company
only invests in marketable securities with actigemdary or resale markets to ensure portfoliadiggiand the ability to readily convert
investments into cash to fund current operationsatisfy other cash requirements as needed. Froentt time, the Company may invest in
marketable equity securities. It is not customanytfie Company to make significant investmentsjuity securities as part of its marketable
securities investment strategy. All marketable sées are classified as available-for-sale andraperted at fair value. The unrealized gains
and losses on marketable securities, net of taxipatuded in accumulated other comprehensive ircagna separate component of
shareholders' equity. The specific-identificatioathod is used to determine the cost of a secwlty@ the amount of unrealized gains and
losses reclassified from accumulated other commste income into earnings.

The Company employs a methodology thatidens available evidence in evaluating potentibkothan-temporary impairments of its
investments. Investments are considered to be megbarhen a decline in fair value below the amodizest basis is determined to be other-
than-temporary. Factors considered in determinihgther a loss is other-than-temporary include ¢ngth of time and extent to which fair
value has been less than the amortized cost ltlasifnancial condition and near-term prospectthefissuer, and whether it is not more likely
than not that the Company will be required to 8edl security before the recovery of the amortizest basis, which may be maturity. If a
decline in
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fair value is determined to be other-than-tempaqranyimpairment charge is recorded in current egsiand a new cost basis in the investment
is established.

Accounts Receivable

Accounts receivable are stated at amouwmsfidbm customers, net of an allowance for doulatéidounts. Accounts receivable outstanding
longer than the contractual payment terms are dersil past due. The Company determines its allosveypconsidering a number of factors,
including the length of time accounts receivable gaist due, the Company's previous loss histogyslecific customer's ability to pay its
obligation to the Company and the condition ofgle@eral economy and the customer's industry. Thepaay writes off accounts receivable
when they become uncollectible. The Company alsotaias allowances to reserve for potential creid#sied to customers or other revenue
adjustments. The amount of these reserves are daggatt, on historical experience.

Property and Equipment

Property and equipment, including significemprovements, are recorded at cost. Repairsraaidtenance costs are expensed as incurred
Depreciation is recorded using the straight-linghoé over the estimated useful lives of the assets.

Estimated
Asset Category Useful Lives
Buildings and leasehold improveme 3to 39 Year:
Computer equipment and capitalized softw 2 to 3 Years
Furniture and other equipme 3to 10 Year:

The Company capitalizes certain internal sftware costs including external direct cosi&zatl in developing or obtaining the software
and compensation and other employee-related amsgefsonnel directly associated with the develaptroéthe software. Capitalization of
such costs begins when the preliminary projectestagomplete and ceases when the project is suladhacomplete and ready for its intended
purpose. The net book value of capitalized inteasal software amounted to $33.9 million and $40I0om as of December 31, 2010 and
2009, respectively.

Goodwill and Indefinite-Lived Intangible Assets

Goodwill acquired in business combinati@nassigned to the reporting unit(s) that are etqubeto benefit from the combination as of the
acquisition date. The Company tests goodwill angfimite-lived intangible assets for impairment aalty as of October 1, or more frequently
if an event occurs or circumstances change thatdvaore likely than not reduce the fair value akporting unit or the fair value of an
indefinite-lived intangible asset below its caryivalue. If the carrying value of a reporting ngbodwill exceeds its implied fair value, an
impairment loss equal to the excess is recorddtieltarrying value of an indefinite-lived intanigitasset exceeds its estimated fair value, an
impairment loss equal to the excess is recordeglN®¢e 5 for discussion of impairment charges rediin 2010, 2009 and 2008.
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The Company's reporting units are consistéth its determination of its operating segme@sodwill is tested for impairment at the
reporting unit level. The Company's operating segs)eeporting units and reportable segments afellasvs:

Operating Segment
and

Reportable

Reporting Unit Segment
IAC Search &
Media Searct
CityGrid Media Searct
Match Match
ServiceMagic ServiceMagic
Shoebuy Media & Other
Connectec
Ventures Media & Other

Media & Other includes other operating segta that do not have goodwill. See Note 14 foitamdl information regarding the
Company's method of determining operating and tapta segments.

The Company has six reporting units witbdwill. Of these, IAC Search & Media and Shoebuyéehfair values that are closest to their
carrying values. The amount of goodwill of eactthefse reporting units is $534.0 million and $21illiom, respectively, at December 31,
2010. To illustrate the magnitude of potential ilnpeent charges related to potential future chamgestimated fair values, had the estimated
fair values of each of these reporting units begrothetically lower by 10% as of October 1, 201@it estimated fair values would exceed
their carrying values. Had the estimated fair valokeach of these reporting units been hypothétitaver by 20% as of October 1, 2010, the
carrying values of IAC Search & Media and Shoebwyld have exceeded their fair values by approxim&® million and $3 million,
respectively. If operating results of these busiesssary significantly from anticipated resultgufe, and in the case of IAC Search & Media,
potentially material, impairments of goodwill andindefinite-lived intangible assets could occur.

Long-Lived Assets and Intangible Assets with Defité Lives

Long-lived assets, which consist of propartd equipment and intangible assets with definigs, are reviewed for impairment whenever
events or changes in circumstances indicate teatdlrying value of an asset may not be recoverabie carrying value of a lonliyed asset i
not recoverable if it exceeds the sum of the urdisted cash flows expected to result from the nseeaentual disposition of the asset. If the
carrying value is deemed not to be recoverabléngairment loss is recorded equal to the amoumwlgh the carrying value of the loriyed
asset exceeds its fair value. Amortization of deditived intangible assets is recorded on a ghtadige basis over their estimated useful lives.
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Fair Value Measurements

The Company categorizes its assets antlitiedmeasured at fair value into a fair valuerairchy that prioritizes the inputs used in pric
the asset or liability. The three levels of the failue hierarchy are:

. Level 1: Observable inputs obtained from independenrces, such as quoted prices for identicatsissel liabilities in activ
markets.
. Level 2: Other inputs that are observable direstlindirectly, such as quoted prices for similaseds or liabilities in activ

markets, quoted prices for identical or similareas®r liabilities in markets that are not activnel énputs that are derived
principally from or corroborated by observable ner#tata. The fair value of the Company's leveharicial assets is primarily
obtained from observable market prices for idehticaerlying securities that may not be activedid. Certain of these
securities may have different market prices fronitiple market data sources, in which case a wethteerage market price is
used.

. Level 3: Unobservable inputs for which there i8dibr no market data and require the Company telde its own assumption
based on the best information available in theucirstances, about the assumptions market partisipemild use in pricing the
asset or liability. See Note 8 for a discussioassfets measured at fair value using level 3 inputs.

The Company's non-financial assets, sugoadwill, intangible assets and property and eaeipt, as well as equity and cost method
investments, are measured at fair value only wineimaairment charge is recognized. Such impairmbatges incorporate fair value
measurements based on Level 3 inputs. See Notesbdigcussion of goodwill and intangible assetampent charges and Note 7 for a
discussion of impairment charges related to ecanty cost method investments.

Traffic Acquisition Costs

Traffic acquisition costs consist of payrsemade to partners who distribute our toolbatgegrate our paid listings into their websites or
direct traffic to our websites. These paymentstidelamounts based on revenue share and other@mants. The Company expenses these
payments as a component of cost of revenue indbengpanying consolidated statement of operations.

Advertising Costs (excluding Amortization of Non-Cah Marketing)

Advertising costs are expensed in the planourred (when the advertisement first runs f@dpiction costs that are initially capitalized)
and represent online marketing, including fees paskarch engines and third parties that diskiloutr proprietary toolbars, and offline
marketing, including television and radio advertigiAdvertising expense was $371.2 million, $34#iBion and $335.8 million for the years
ended December 31, 2010, 2009 and 2008, respsctivel

The Company capitalizes and amortizes ds¢scassociated with certain distribution arrangemthat require it to pay a fee per access
point delivered. These access points are genérathe form of downloadable search toolbars assediaith the Company's search businesses.
These fees are amortized over the estimated usefalof the access points to the extent the Compan reasonably estimate a probable fu
economic benefit and the period over which suctefiewill be realized (generally 18 months). Othésgy the fees are charged to expense as
incurred.
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Amortization of Non-Cash Marketing

Amortization of non-cash marketing considtaon-cash advertising credits secured from UmsizkeTelevision as part of the transaction
pursuant to which Vivendi Universal EntertainmebtP ("VUE") was created, and the subsequent traiwsaby which IAC sold its
partnership interests in VUE (collectively refertedas the "NBC Universal Advertising"). The NBCilersal Advertising was available for
television advertising on various NBC Universaimatk and cable channels without any cash costNBIC Universal Advertising credits we
used prior to December 31, 2009.

Legal Costs
Legal costs are expensed as incurred.
Income Taxes

The Company accounts for income taxes utigeliability method, and deferred tax assetslalulities are recognized for the future tax
consequences attributable to differences betwesfirtancial statement carrying values of existingeds and liabilities and their respective tax
bases. Deferred tax assets and liabilities are unedsising enacted tax rates in effect for the yrearhich those temporary differences are
expected to be recovered or settled. A valuatimwaince is provided on deferred tax assets ifdeiermined that it is more likely than not that
the deferred tax asset will not be realized. Then@any records interest, net of any applicable edlicome tax benefit, on potential tax
contingencies as a component of income tax expense.

The Company recognizes liabilities for utail tax positions based on a two-step process fif$t step is to evaluate the tax position for
recognition by determining if the weight of avaitevidence indicates it is more likely than natttthe position will be sustained on audit,
including resolution of related appeals or litigatiprocesses, if any. The second step is to me#seitax benefit as the largest amount which is
more than 50% likely of being realized upon ultismaettlement.

Earnings Per Share

Basic earnings per share ("Basic EPS"pimputed by dividing net earnings attributable t&€Ighareholders by the weighted average
number of common shares outstanding during thegebiluted earnings per share ("Diluted EPS")aetf$ the potential dilution that could
occur if stock options and other commitments taégssommon stock were exercised or equity awardsregsslting in the issuance of common
stock that could share in the earnings of the Caompa

Foreign Currency Translation and Transaction Gainsand Losses

The financial position and operating resoft substantially all foreign operations are cdidsed using the local currency as the functic
currency. Local currency assets and liabilitiesteapslated at the rates of exchange as of thebalsheet date, and local currency revenue anc
expenses are translated at average rates of exeldanigg the period. Translation gains and lossesn@luded in accumulated other
comprehensive income as a component of sharehbédgrisy. In addition, translation gains and lossdated to the Company's foreign equity
method investment are included in accumulated atbeprehensive income as a component of sharelsbktguity. Transaction gains and
losses resulting from assets and liabilities demaeid in a currency other than the functional
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currency are included in the consolidated statermEaperations as a component of other income (&g net.
Stock-Based Compensation

Stock-based compensation is measured afrém date based on the fair value of the awaddeapensed over the requisite service period.
See Note 13 for a further description of the Conyfsastock-based compensation plans.

Redeemable Noncontrolling Interests

Redeemable noncontrolling interests asexfdnber 31, 2010 primarily relate to the intermalmperations of Match, certain operations
included in the Media & Other segment, the intéoretl operations of ServiceMagic and certain openatincluded in the Search segment.
Redeemable noncontrolling interests as of Dece@beP009 primarily relate to certain operationduded in the Media & Other segment, the
international operations of ServiceMagic and cartgerations included in the Search segment. Resledemoncontrolling interests as of
December 31, 2008 primarily relate to certain ofiena included in the Media & Other segment.

In connection with the acquisition of cartaubsidiaries, management of these businessegta@sed an ownership interest. The Comj
is party to fair value put and call arrangementhwespect to these interests. These put andrcatigements allow management of these
businesses to require the Company to purchaseitieiests or allow the Company to acquire sucér@sts at fair value, respectively. These
put and call arrangements become exercisable bgahgany and the counter-party at various datestbheenext six years. During 2010 and
2009, none of these arrangements became exerciSélgse put arrangements are exercisable by theemparty outside the control of the
Company. Accordingly, to the extent that the failue of these interests exceeds the value detedrbijn@ormal noncontrolling interest
accounting, the value of such interests is adjustédir value with a corresponding adjustmentddidonal paid-in capital. At December 31,
2010 and 2009, the Company recorded adjustme@@dE) million and $1.0 million, respectively, t@fuce) increase these interests to fair
value.

Noncontrolling interests in the consolighseibsidiaries of the Company should be reportetth@monsolidated balance sheet within
shareholders' equity, separately from the Compaguity. However, in accordance with Accountingnrds Update ("ASU") 2009-04,
"Accounting for Redeemable Equity Investments-Anmmaadt to ASC 480-1699", securities that are redeemable at the optidhe holder an
not solely within the control of the issuer, mustdiassified outside of shareholders' equity. Stheaedemption of the noncontrolling interests
is outside the control of the Company, these istsrare included in the mezzanine section of tkerapanying consolidated balance sheet,
outside of shareholders' equity.

Certain Risks and Concentrations

A significant portion of the Company's rauve is derived from online advertising, the mafketwhich is highly competitive and rapidly
changing. Significant changes in this industry lveireges in customer buying behavior or advertisending behavior could adversely affect
operating results. A significant majority of ther@pany's online advertising is attributable to alpg&iting supply agreement with Google,
which expires on December 31, 2012. The terminatfdthe paid listing
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NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES ( Continued)

supply agreement by Google or the failure of Goaglperform its obligations under the agreementld/diave an adverse effect, which could
be material, on our business, financial conditiod eesults of operations. In addition, our inapitid obtain a renewal of our agreement with
Google with substantially comparable economic ahémoterms upon the expiration of our current agrert could have an adverse effect,
which could be material, on our business, financialdition and results of operations. If any ofséaevents were to occur, we may not be able
to find another suitable alternate paid listingsvider (or if an alternate were found, the econoamd other terms of the agreement and the
quality of paid listings may be inferior relative aur arrangements with, and the paid listings Begfy, Google) or otherwise replace the lost
revenue, which could have a material adverse effectur business, financial condition and resultsperations. For the years ended
December 31, 2010, 2009 and 2008, revenue earoedGoogle was $727.9 million, $561.9 million andl8& million, respectively. The

majority of this revenue is earned by the busiressenprising the Search segment. Accounts recavaldted to revenue earned from Google
totaled $70.5 million and $53.7 million at DecemBé&r 2010 and 2009, respectively.

The Company's business is subject to cerisks and concentrations including dependendcdioth party technology providers, exposure
to risks associated with online commerce security @edit card fraud. The Company also dependsicth party service providers for
processing certain fulfillment services.

Financial instruments, which potentiallypgct the Company to concentration of credit rigkgsist primarily of cash and cash equivalents
and marketable securities. Cash and cash equisaeaimaintained with financial institutions and ar excess of Federal Deposit Insurance
Corporation ("FDIC") insurance limits.

Reclassifications
Certain prior year amounts have been rsifiad to conform to the current year presentation.
NOTE 3—CONSOLIDATED FINANCIAL STATEMENT DETAILS

Other current assets

December 31,
2010 2009

(In thousands)
Deferred income taxe $ 34,927 $ 41,807
Income taxes receivab 19,83! 74,73:

Capitalized downloadable search tool

costs, ne 15,80+ 15,367
Prepaid expenst 14,56( 16,31(
Other 33,19: 24,77
Other current asse $ 118,30¢ $ 172,98
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Property and equipment, net

December 31,
2010 2009
(In thousands)

Buildings and leasehold improveme $ 224,80 $ 224,25¢
Computer equipment and capitalize:

software 183,05! 175,34¢
Furniture and other equipme 51,45 50,80¢
Projects in progres 2,94¢ 7,61¢
Land 5,117 5,117

467,37: 463,15:
Less: accumulated depreciation anc
amortization (199,44¢) (172,819

Property and equipment, r $ 267,92¢ $ 290,33:

Other non-current assets

December 31,

2010 2009
(In thousands)

Deferred income taxe $ 111,40: $ 103,76t

Income taxes receivab 56,67¢ 60,74

Other 24,30¢ 59,40:

Other nor-current assel $ 192,380 $ 223,91(

Accrued expenses and other current liabilities

December 31,

2010 2009
(In thousands)

Accrued revenue share expel $ 63,097 $ 40,04«
Accrued employee compensation anc

benefits 56,87¢ 57,84¢

Accrued advertising expen 38,41¢ 28,48:

Other 63,93( 68,28:
Accrued expenses and other curren

liabilities $ 222,327 $ 194,65
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Redeemable noncontrolling interests

For the Year Ended December 31,

2010 2009 2008
(In thousands)
Balance at January $ 28,18( $ 22,77 $ 32,88(
Noncontrolling interest
related to acquisitior 23,58 3,561 503

Noncontrolling interes

created by a decrease

the ownership of a

subsidiary 15,75( — —
Contribution from owner:

of noncontrolling

interests 79 1,75( —
Distribution to owners of

noncontrolling interest — (21€) (74
Net losses attributable

noncontrolling interest (5,007%) (1,090 (7,960
Change in fair value ¢

redeemable

noncontrolling interest (2,059 1,03: (4,689

Change in foreigi

currency translation

adjustmen (267) 371 —
Other (390) — 2,111

Balance at December: $ 59,86¢ $ 28,18( $ 22,77:

Accumulated other comprehensive income

December 31

2010 2009
(In thousands)
Foreign currency translation, net of 1 $ 16,027 $ 20,26¢
Unrealized gains on availal-for-sale
securities, net of ta 1,51¢ 4,23¢
Accumulated other comprehensive
income, net of ta $ 17,54¢ $ 24,50:

Revenue

Years Ended December 31,

2010 2009 2008
(In thousands)

Service revenu $ 1,522,21° $ 1,240,78 $ 1,307,55!

Product revenu 114,59¢ 105,90¢ 102,52:

Revenue $ 1,636,81' $ 1,346,69' $ 1,410,07:
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Cost of revenue

Years Ended December 31,
2010 2009 2008
(In thousands)

Cost of service revent $ 508,64( $ 352,82: $ 381,91°
Cost of product revent 85,17¢ 77,025 75,03:

Cost of revenu $ 593,81¢ $ 429,84¢ $ 456,95(

Other (expense) income, net

Years Ended December 31
2010 2009 2008
(In thousands)

Impairment of investment

portfolio $ (7,849 $ (343 $ (13,32)
Gain on sale of Match
Europe — 132,24 —

Impairment of shares «

Arcandor AG ("ARO")

stock — (4,599 (166,699
Net (decrease) increase

the fair value of the

derivative asset related

ARO stock — (58,097 5,78¢
Loss on extinguishment of

portion of 7% Senior

Notes due January 15,

2013 (the "Senior Notes — — (63,219
Foreign exchang
transaction gains, n 314 1,22¢ 2,312
Other income, ne 99t 1,33: 51C
Other (expense) incom
net $ (6,535 $ 71,77: $ (234,63)

NOTE 4—INCOME TAXES
U.S. and foreign earnings (loss) from aouitig operations before income taxes are as foll@wthousands):

Years Ended December 31

2010 2009 2008
u.s. $ 20,60: $ (1,046,00) § 78,17
Foreign 2,08¢ 99,01C  33,06¢
Total $ 2268¢ $ (946,999 $ 111,24(
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The components of the provision (benefit)iicome taxes attributable to continuing operatiare as follows (in thousands):

Years Ended December 31,

2010 2009 2008
Current income tax

provision (benefit):
Federal $ 27,277 $ (23,18¢) $ 101,57¢
State 7,78¢ 2,744 15,93«
Foreign 3,097 2,20¢ 5,282
Current income ta

provision (benefit 38,15 (18,239 122,79!
Deferred income tax

(benefit) provision:
Federal (7,032 29,281 (57,057
State 1,64¢ (769) (96,829
Foreign (689) (811) 39t
Deferred income ta

(benefit) provisior (6,079 27,701 (153,49()
Income tax provision

(benefit) $ 32,07¢ $ 947¢ $ (30,69

In 2008, the Company recorded a tax ben&€®30.7 million from continuing operations. Thisnefit included the net effect of several
items related to the Spin-Off totaling $64.5 miflioThese items comprised: the reversal of $48.liamibf deferred tax liabilities related to the
Company's investment in Ticketmaster; the estafiestt of a valuation allowance of $23.7 million asated with deferred tax assets that were
distributed to Tree.com; and the recognition ofedesand local deferred tax benefit of $39.5 milliprimarily related to the re-measurement of
deferred assets and liabilities at the Companjesife tax rate following the Spi@{f. The tax benefit also included an $11.6 milllmenefit o
certain foreign tax credits generated by the silripiter Shop Channel Co., Ltd. ("Jupiter Shop").

The current income tax payable was redige$b.2 million, $0.8 million and $0.8 million fadhe years ended December 31, 2010, 2009
and 2008, respectively, for tax deductions attablé to stock-based compensation. The related iadarmbenefits of this stock-based
compensation were recorded as amounts chargeeditezt to additional paid-in capital or a reductiogoodwill. In addition, the current
income tax payable was reduced by $4.8 million $@& million for the years ended December 31, 28i® 2009, respectively, for tax
deductions attributable to settlements of vestedksbased awards denominated in subsidiaries'yeduie related income tax benefits were
recorded as amounts charged or credited to additfmaid-in-capital.

The tax effects of cumulative temporaryatiénces that give rise to significant portionshaf deferred tax assets and deferred tax lials
are presented below (in thousands). The valuation
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NOTE 4—INCOME TAXES (Continued)

allowance is related to items for which it is mbkely than not that the tax benefit will not bealized.

December 31
2010 2009

Deferred tax assets
Accrued expense $ 18,367 $ 18,92¢
Net operating loss carryforwar 35,29¢ 35,21(
Tax credit carryforward 12,76 15,74%
Stoclk-based compensatic 68,63: 68,12¢
Income tax reserves, including relatec

interest 64,19 53,49¢
Intangible and other asse¢ 10,33¢ 27,25¢
Other 26,17: 29,44¢
Total deferred tax asse 235,75¢ 248,21:
Less valuation allowanc (40,26¢) (35,33)
Net deferred tax asse 195,49 212,88.
Deferred tax liabilities:
Property and equipme (16,649 (17,572
Investment in unconsolidated affiliat (24,509 (43,527
Other (8,129 (6,492
Total deferred tax liabilitie (49,28)) (67,599
Net deferred tax ass $ 146,21 $ 145,28¢

Included in "Other non-current assets'hi@ &ccompanying consolidated balance sheet at Dmre3i, 2010 and 2009 is a non-current
deferred tax asset of $111.4 million and $103.8ani] respectively. In addition, included in "Otharrrent assets" in the accompanying
consolidated balance sheet at December 31, 2010G0%lis a current deferred tax asset of $34.9aniknd $41.8 million, respectively.
Included in "Accrued expenses and other currebtliiees" in the accompanying consolidated balasiceet at December 31, 2009 is a current

deferred tax liability of $0.2 million. In additigincluded in "Other long-term liabilities" in tlecompanying consolidated balance sheet at
December 31, 2010 is a non-current deferred téitiaof $0.1 million.

At December 31, 2010, the Company had fdderd state net operating losses ("NOLs") of $4dilBon and $134.0 million, respectively.
If not utilized, the federal NOLs will expire atneaus times between 2020 and 2030, and the statesN@l expire at various times between
2011 and 2030. Utilization of federal NOLs will babject to limitations under Section 382 of thesinl Revenue Code of 1986, as amended.
In addition, utilization of certain state NOLs miag subject to limitations under state laws sintitaBection 382 of the Internal Revenue Code
of 1986. At December 31, 2010, the Company haddarROLs of $44.4 million available to offset fueuimcome. Of these foreign NOLs,
$38.2 million can be carried forward indefiniteand $4.3 million and $1.9 million will expire withifive years and twenty years, respectively.
During 2010, the Company recognized tax benefleted to NOLs of $4.7 million. Included in this aom was $3.7 million of tax benefits of

acquired attributes which was recorded as a restucti goodwill. At December 31, 2010, the Compaay Federal and state capital losses of
$2.5 million and $209.9 million, respectively. Ibtnutilized, the
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federal capital losses will expire in 2015, andstedte capital losses will expire between 2013201b. Utilization of capital losses will be
limited to the Company's ability to generate futcapital gains.

At December 31, 2010, the Company had teditcarryforwards of $14.2 million. Of this amau#i8.1 million related to federal credits
for foreign taxes, $5.3 million related to state taedits for research activities, and $0.8 millietated to various state and local tax credits. Of
these credit carryforwards, $6.1 million can beiedrforward indefinitely and $8.1 million will exg within ten years.

During 2010, the Company's valuation alloeaincreased by $4.9 million. The valuation alloe&increase primarily relates to net
unbenefited unrealized losses on equity investmamdsforeign NOLSs, partially offset by a write-aff previously unbenefited deferred tax
assets for state capital loss carryforwards. Atdbdwer 31, 2010, the Company had a valuation allowaf $40.3 million related to the portion
of tax loss carryforwards and other items for wtitde more likely than not that the tax benefitlwiot be realized.

A reconciliation of the income tax provisifbenefit) to the amounts computed by applyingstia¢utory federal income tax rate to earn
(loss) from continuing operations before incomeetais shown as follows (in thousands):

Years Ended December 31,

2010 2009 2008
Income tax provision (benefit) at the federal statyrate of

35% $ 7,94C $ (331,45() $ 38,93¢
Change in tax reserves, net of effect of fedetatesand

foreign tax benefit 8,69¢ 14,55¢ 12,50(
Foreign tax credit (5,25%) (5,200 (11,609
Foreign income taxed at a different statutory &te (4,957%) (182) (6,399
State income taxes, net of effect of federal tenelfie 4,79¢ 1,12¢ (13,01%)
Change in federal valuation allowance on investsent

unconsolidated affiliate 3,627 1,44¢ 9,522
Non-deductible expens¢ 3,06¢ 2,57¢ 3,441
Federal tax credits for research activit (95€) (933) (1,039
Effect of change in estimated state tax 51€ 787 (39,45¢)
Tax exempt incom (481) (1,14¢ (2,400
Net adjustment related to the reconciliation obime tax

provision (benefit) accruals to tax returns, ne¢fbéct of

federal tax benef (38) (370 (2,049
Non-deductible impairments of goodwill and intangib 13,66! 315,88t —
Non-deductible goodwill associated with the sale of &

Europe — 9,17¢ —
Reversal of deferred tax liability associated viithestment in

Ticketmaste| — — (48,69
Establishment of valuation allowance on deferredassets

distributed to Tree.cor — — 23,68"
Non-deductible expenses related to the -Off — — 8,72
Other, ne 1,46: 3,20( (2,849
Income tax provision (benefi $ 32,07¢ $ 947/ $ (30,69Y
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No federal and state income taxes have pemided on permanently reinvested earnings dhoeforeign subsidiaries aggregating
$75.8 million at December 31, 2010. The amounhefunrecognized deferred U.S. income tax liabilitth respect to such earnings is
$18.6 million.

A reconciliation of the beginning and erglamount of unrecognized tax benefits, excludirigrest, is as follows:

December 31,
2010 2009 2008
(In thousands)

Balance at beginning of

year $ 394,29: $ 372,630 $ 245,16t
Additions based on tax

positions related to the

current yea 3,06( 2,33 158,24.
Additions for tax positions

of prior years 9,891 35,43: 11,76
Reductions for tax positio

of prior years (13,169 (14,99) (13,709
Settlement: (1,02%) (1,119 (26,309
Expiration of applicable

statute of limitation: (3,159 — (2,530
Balance at end of ye: $ 389,90¢ $ 394,29: $ 372,63

At December 31, 2010 and 2009, unrecogniardbenefits, including interest, were $487.6 imvlland $462.9 million, respectively. The
total unrecognized tax benefits as of DecembefB10 include $11.9 million that have been nettemiregy the related deferred tax assets. The
remaining balance of $475.7 million is reflectedmon-current income taxes payable". Unrecognizedoenefits for the year ended
December 31, 2010 decreased by $4.4 million dueally to a net decrease in deductible tempodifgrences and decreases in reserves
established in prior years for statute lapsesjgllrbffset by an increase in reserves relategesearch credits. Included in unrecognized tax
benefits at December 31, 2010 is $101.7 milliontéorpositions which the ultimate deductibilityhighly certain but for which there is
uncertainty about the timing of such deductibilifyunrecognized tax benefits as of December 31028re subsequently recognized,
$103.1 million and $206.9 million, net of relateefefred tax assets and interest, would reduce iadasexpense from continuing operations
and discontinued operations, respectively. If uogeized tax benefits as of December 31, 2009 drsesjuently recognized, $94.3 million and
$191.8 million, net of related deferred tax asseis interest, would reduce income tax expense fmntinuing operations and discontinued
operations, respectively. In addition, a continuamgerations tax provision of $3.8 million would tegjuired upon the subsequent recognition of
unrecognized tax benefits for an increase in then@oy's valuation allowance against certain dedetag assets.

The Company recognizes interest and, ifiegple, penalties related to unrecognized tax fitsnia income tax expense. Included in
income tax expense from continuing operationsHerytears ended December 31, 2010, 2009 and 2@0894 million, $8.3 million and
$8.4 million expense, respectively, net of reladetkerred taxes of $5.8 million, $5.5 million and B&nillion, respectively, for interest on
unrecognized tax benefits. Included in income tepease from discontinued operations for the yeaded December 31, 2010, 2009, and :
is a $7.0 million, $3.7 million and $(1.8) milli@xpense (benefit), respectively, net of relate@detl taxes of $4.4 million, $2.5 million and
$0.9 million, respectively, for interest on unrenagd tax benefits. At December 31, 2010 and 2689Company has accrued $97.7 million
and $68.7 million, respectively, for the paymeningérest. Included in the
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income tax expense from continuing operations ascbdtinued operations for the year ended Dece®beP009 is a $3.1 million expense ¢
a $1.3 million expense, respectively, for penaltirsinrecognized tax benefits. At December 31, 23102009, the Company has accrued
$5.0 million for penalties.

The Company is routinely under audit byefied, state, local and foreign authorities in theaaof income tax. These audits include
guestioning the timing and the amount of income @edlictions and the allocation of income and dedostamong various tax jurisdictions.
The Internal Revenue Service is currently examitirigCompany's tax returns for the years endedrleee31, 2001 through 2006. The
statute of limitations for these years has curyelnélen extended to December 31, 2011, but is expectbe extended further. Various state,
local and foreign jurisdictions are currently und&amination, the most significant of which areifoahia, New York and New York City, for
various tax years beginning with December 31, 208&me taxes payable include reserves considerféidisnt to pay assessments that may
result from examination of prior year tax retur@fianges to reserves from period to period andrdiffees between amounts paid, if any, upon
resolution of issues raised in audits and amourgiqusly provided may be material. Differencesnmn the reserves for tax contingencies
and the amounts owed by the Company are recordibe iperiod they become known. The Company belithegst is reasonably possible that
its unrecognized tax benefits could decrease by3illion within twelve months of the current refing date primarily due to expirations of
statutes of limitation, the reversal of deductitgimporary differences that will primarily resultancorresponding decrease in net deferred tax
assets, the reversal of state tax reserves basedtiup receipt of favorable income tax rulings, aattlements. Included in this amount is
$4.9 million which will reverse in the first quartef 2011 as a result of the receipt of a favoraiége income tax ruling. An estimate of other
changes in unrecognized tax benefits, while paéntsignificant, cannot be made.

NOTE 5—GOODWILL AND INTANGIBLE ASSETS

The Company tests goodwill and indefinited intangible assets for impairment annually arenfrequently if an event occurs or
circumstances change that would more likely tharreduce the fair value of a reporting unit or thie value of an indefinite-lived intangible
asset below its carrying value. The Company alsewes definite-lived intangible assets for impaimhehenever events or changes in
circumstances indicate that the carrying value @éfnite-lived intangible asset may not be recabér. The Company performed its annual
assessment for impairment of goodwill and indefiflived intangible assets as of October 1 in cotimeaevith the preparation of its annual
financial statements.

In connection with its annual assessme0it0, the Company identified and recorded impantnebarges at the Media & Other segment
related to the write-down of the goodwill and indég-lived intangible assets of Shoebuy of $28.0 millémd $4.5 million, respectively, and
the Search segment related to the write-down dafidefinite-lived intangible asset of IAC Search &Ma of $11.0 million. The indefinite-
lived intangible asset impairment charge at Shoeblates to trade names and trademarks. The gdadvdlindefinite-lived intangible asset
impairment charges at Shoebuy reflect expectatibimver revenue and profit performance in futueass due to Shoebuy's 2010 fourth
quarter revenue and profit performance, whichsis@asonally strongest quarter. The indefinitedlivéangible asset impairment charge at IAC
Search & Media is primarily due to lower future eeue projections associated with a trade nameraddrhark based largely upon the impact
of 2010's full year results.

74




Table of Contents

IAC/INTERACTIVECORP AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
NOTE 5—GOODWILL AND INTANGIBLE ASSETS (Continued)

In connection with its annual assessmedti@review of definite-lived intangible asset2id09, the Company identified and recorded
impairment charges at the Search segment relatibe terite-down of the goodwill and indefinite-lid@nd definite-lived intangible assets of
IAC Search & Media of $916.9 million, $104.1 miltiand $24.2 million, respectively. The goodwill andefinite-lived intangible asset
impairment charges reflected lower projectionsréaenue and profits at IAC Search & Media in futyears that reflected the Company's
consideration of industry growth rates, competitiy@mamics and IAC Search & Media's operating sgfiateand the impact of these factors on
the fair value of IAC Search & Media and its gooll@nd indefinite-lived intangible assets. The ifidige-lived intangible asset impairment
charge related to trade names and trademarks. dffrete-lived intangible asset impairment chargienarily related to certain technology and
advertiser relationships, the carrying values oicilhwere no longer considered recoverable based ap@ssessment of future cash flows
related to these assets. Accordingly, these assgtswritten down to fair value.

In connection with its annual assessme0id8, the Company identified and recorded impaitncaarges related to the writiewn of the
goodwill and indefinite-lived intangible assets@dnnected Ventures, which is included in the Mé&di@ther segment, of $11.6 million and
$3.4 million, respectively, and the indefinite-lidventangible assets of the Search segment of $Blidm The impairment at Connected
Ventures resulted from the Company's assessmadstfature profitability. The impairment at the $&fasegment primarily resulted from the
decline in revenue and profitability at IAC Sea&Media's Excite, iWon and MyWay portals businesses

The Company determines the fair valuessafaporting units using discounted cash flow ("DCinhalyses, and typically corroborates the
concluded fair value using a market based valuatmproach. Determining fair value requires the @gerof significant judgment, including
judgment about the amount and timing of expectéaréucash flows and appropriate discount rates.ekipected cash flows used in the D
analyses are based on the Company's most recegrttoartd, for years beyond the budget, the Compastitmates, which are based, in part
forecasted growth rates. The discount rates ust#teiDCF analyses reflect the risks inherent inetkgected future cash flows of the respective
reporting units. Assumptions used in the DCF areygcluding the discount rate, are assessed Bybaaed on the reporting units' current
results and forecast, as well as macroeconomiérahuibtry specific factors. The discount rates ugetie Company's annual goodwill
impairment assessment ranged from 13% to 20% im @10 and 2009.

The Company determines the fair valuessohidefinite-lived intangible assets using avoideyhlty DCF analyses. Significant judgments
inherent in these analyses include the selecti@ppfopriate royalty and discount rates and esinmgdhe amount and timing of expected ful
cash flows. The discount rates used in the DCFyanalreflect the risks inherent in the expectedréutash flows generated by the respective
intangible assets. The royalty rates used in th& BRalyses are based upon an estimate of the yogsdis that a market participant would pay
to license the Company's trade names and trademfssgamptions used in the avoided royalty DCF as®dyincluding the discount rate and
royalty rate, are assessed annually based on thal and projected cash flows related to the aasatell as macroeconomic and industry
specific factors. The discount rates used in thea@any's annual indefinite-lived impairment assesgmanged from 13% to 20% in both 2010
and 2009, and the royalty rates used ranged frono120% in both 2010 and 2009.
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The indefinite-lived and definite-lived amtgible asset impairment charges are included worigzation of intangibles in the accompanying
consolidated statement of operations.

The balance of goodwill and intangible ésseet is as follows (in thousands):

December 31

2010 2009
Goodwill $ 989,49 $ 967,73
Intangible assets with indefinite liv 237,02: 245,73
Intangible assets with definite live
net 8,02: 15,19¢
Total goodwill and intangible
assets, ne $ 1,234,553 $ 1,228,66

The following table presents the balancgardwill by reporting unit, including the changeghe carrying value of goodwill, for the year
ended December 31, 2010 (in thousands):

Balance as o
Foreign Balance as o
January 1, Exchange December 31,
2010 Additions (Deductions) Impairment Translation 2010
IAC Search &
Media $ 527,60 $ 7,32 $ (929) $ — 3 — $ 534,00:
CityGrid Media 17,45( — — — — 17,45(
Searct 545,05 7,32: (923) — — 551,45
Match 253,81: 37,37 — — 6,78 297,97
ServiceMagic 110,68t — — (772 109,91
Shoebuy 49,74 — — (28,032 — 21,71
Connected
Ventures 8,43¢ — — — — 8,43¢
Media & Other 58,18( — — (28,037 — 30,14¢
Total $ 967,73! $ 44,69¢ $ (923) $ (28,03) $ 6,01t $ 989,49:

Additions principally relate to the acqtimns of Meetic's Latin American operations ("Pafeio") on March 10, 2010, Singlesnet on
March 2, 2010 and DailyBurn.com on May 18, 2010e Trecember 31, 2010 goodwill balance includes actated impairment losses of
$916.9 million, $28.0 million and $11.6 million BXC Search & Media, Shoebuy and Connected Ventuespectively.
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The following table presents the balancgadwill by reporting unit, including the changeghe carrying value of goodwill, for the year
ended December 31, 2009 (in thousands):

Balance as o Foreign Balance as o
January 1, Exchange December 31,
2009 Additions (Deductions) Impairment Translation 2009

IAC Search &
Media $ 1,451,76 $ — $ (7,299 $ (916,869 $ 3 $ 527,60
CityGrid Media 9,33( 8,12( — — — 17,45(
Searct 1,461,09 8,12( (7,29¢) (916,869 3 545,05:
Match 225,55¢ 62,36" (41,87¢) — 7,76 253,81
ServiceMagic 107,36¢ 4,01« (1,760 — 1,06¢€ 110,68¢
Shoebuy 49,74+ — — — — 49,74+
ReserveAmeric 25,41t — (25,109 — (30€) —

Connectec

Ventures 8,43¢ — — — — 8,43¢
Media & Other 83,59t — (25,109 — (306) 58,18(
Total $ 1,877,611 $ 74,49¢ $ (76,04 $ (916,869 $ 8,52¢ $ 967,73

Additions principally relate to the acqtisn of People Media on July 13, 2009. Deductiorisgipally relate to the sale of Match Europe
on June 5, 2009 and the sale of ReserveAmericarmumdy 31, 2009. IAC Search & Media's goodwill &Bmber 31, 2009 includes
accumulated impairment losses of $916.9 millionn@ted Ventures' goodwill at January 1, 2009 aeceimber 31, 2009 includes
accumulated impairment losses of $11.6 million.

Intangible assets with indefinite-livesatel to trade names and trademarks acquired inugaoquisitions. At December 31, 2010,
intangible assets with definite lives relate to fibléowing (in thousands):

Weighted-

Average

Accumulated Amortization

Cost Amortization Net Life (Years)
Supplier agreemen $ 7,10C $ (4,66¢) $ 2,432 6.7
Customer list: 5,534 (5,29¢) 23€ 1.2
Technology 3,10(¢ (1,817 1,28: 3.C
Other 8,871 (4,799  4,07: 4.2

Total $ 24,60 $ (16,58) $ 8,02t
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At December 31, 2009, intangible asseth dfinite-lives relate to the following (in thoumss):

Weighted-

Average

Accumulated Amortization

Cost Amortization Net Life (Years)
Supplier agreemen $ 17,02 $ (12,207 $ 4,81: 6.C
Customer list: 8,01¢ (6,499 1,52¢ 1.2
Technology 5,95¢ (3,579 2,37¢ 3.€
Other 16,07: (9,596  6,47¢ 3.6

Total $ 47,07 $ (31,87¢) $ 15,19¢

Amortization of intangible assets with ahé-lives is computed on a straight-line basis, drased on December 31, 2010 balances, such
amortization is estimated to be as follows (in Sends):

Years Ending December 31,

2011 $ 4,11¢
2012 2,47:
2013 1,36¢
2014 69

$ 8,028

NOTE 6—MARKETABLE SECURITIES

At December 31, 2010, available-for-salekatable securities were as follows (in thousands):

Gross Gross

Amortized Unrealized Unrealized Estimated

Cost Gains Losses Fair Value
Corporate debt securitir $ 237,40t $ 77 % (16) $ 238,16:

States of the U.S. and state politi

subdivisions 110,47¢ 373 (23¢) 110,62:
U.S. Treasury securitie 199,88: 18 — 199,89¢
Total debt securitie 547,76: 1,16¢ (24€) 548,68
Equity security 12,89¢ 2,41¢ — 15,31«
Total marketable securitie $ 560,66: $ 3,58: $ (24€) $ 563,99

78




Table of Contents

IAC/INTERACTIVECORP AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
NOTE 6—MARKETABLE SECURITIES (Continued)

At December 31, 2009, available-for-salekatable securities were as follows (in thousands):

Gross Gross

Amortized Unrealized Unrealized Estimated

Cost Gains Losses Fair Value
Corporate debt securitis $ 194,60¢ $ 841 $ (25€) $ 195,19:

State of the U.S. and state politi

subdivisions 110,65( 1,22¢ (15) 111,86
U.S. Treasury securitie 174,92¢ 16 (2) 174,94
Other fixed term obligation 70t — ()] 68¢
Total debt securitie 480,89 2,08t (292) 482,68t
Equity security 1,33¢ 3,56¢ — 4,90¢
Total marketable securiti¢ $ 482,22¢ $ 565 $ (292) $ 487,59:

The net unrealized gains in the tables alaye included in accumulated other comprehensn@me for their respective periods.

The contractual maturities of debt secesitilassified as available-for-sale as of DecerBbe2010 are as follows (in thousands):

Amortized Estimated

Cost Fair Value
Due in one year or let $ 449,06¢ $ 449,81
Due after one year through five ye 98,69¢ 98,87(
Total $ 547,76 $ 548,68:

The following tables summarize those inmesits with unrealized losses that have been imamtmus unrealized loss position for less
than twelve months and those in a continuous uizezhloss position for twelve months or longerttinousands):

December 31, 201/

Less than 12 month: 12 months or longer Total
Gross Gross Gross
Fair Unrealized Fair Unrealized Fair Unrealized
Value Losses Value Losses Value Losses
Corporate debt securitir $ 3455 $ (16 $ — ¢ — $ 3455. % (16)
State of the U.S. and st
political subdivisions 39,17 (230) — — 39,17: (230)
Total $7372¢ % (2463 — $ — $ 73720 $ (246
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December 31, 2009

Less than 12 months 12 months or longer Total
Gross Gross Gross
Fair Unrealized Fair Unrealized Fair Unrealized
Value Losses Value Losses Value Losses

Corporate debt securitic  $ 74,83¢ $ (17¢) $ 51¢ ¢ (82) $ 7535¢ % (25€)
State of the U.S. and ste

political subdivisions 4,501 (15 — — 4,501 (15
U.S. Treasury securitie 49,96¢ () — — 49,96t ()
Other fixed term

obligations — — 68¢€ ()] 68¢€ ()]

Total $ 129,30! $ (199 $ 1,207 $ (99) $ 130,51 $ (292)

Substantially all of the Company's debusities are rated investment grade or better. Bee#iue Company does not intend to sell any
marketable securities and it is not more likelyntinat that the Company will be required to sell amrketable securities before recovery of
their amortized cost bases, which may be matutisy Company does not consider any of its marketsdgerities to be other-than-temporarily
impaired at December 31, 2010.

The following table presents the proceedmfsales and maturities of available-gale marketable securities and the related gredized
gains and losses (in thousands):

December 31

2010 2009 2008
Proceeds from sales and
maturities of available-
for-sale marketable
securities $ 768,65( $ 293,62¢ $ 356,25:
Gross realized gair 4,80z 42,37: 1,32¢
Gross realized losst (29 (12,419 (52

Gross realized gains and losses from tleecdanarketable securities and from the sale wéstiments are included in "Other (expense)
income, net" and "Gain on sales of long-term invesits", respectively, in the accompanying constdidiatatement of operations.

During the year ended December 31, 201@, $@lion of net unrealized gains, net of tax,luted within other comprehensive income at
December 31, 2009, were recognized into earningsnd the year ended December 31, 2009, $0.7 mitlionet unrealized gains, net of tax,
included within other comprehensive income at Dewen31, 2008, were recognized into earnings.

During 2008, the Company recorded an othentemporary impairment charge on marketable secsritf¢s1.8 million that is included
"Other (expense) income, net" in the accompanyarsolidated statement of operations. The declinalne was determined to be other-than-
temporary due to the Company's assessment of ¢éd@worthiness of the issuers of the securitiesD&tember 31, 2008, the Company's
management determined that the remaining grosalired losses on its available-for-sale marketablairities were temporary in nature
because it was not more likely than not that then@any would be required to sell any marketable siéées before recovery of their amortized
cost bases, which may be maturity.
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Investment in ARO

As part of the consideration for the sdleiSE to ARO on June 19, 2007, IAC received apprately 5.5 million shares of ARO stock
plus additional consideration in the form of a @ogént value right ("CVR") (See Note 8 for additginformation on the CVR). During 2009,
the Company sold its 5.5 million shares of ARO ktaesulting in a pre-tax loss of $12.3 million, ieinis included in the gross realized losses
for the year ended December 31, 2009 disclosedeatitnior to the sale of its last 1.1 million shas€éRO stock, the Company concluded that
the decline in the stock price of these remainimgrass was other-than-temporary, due in part, to AR®olvency filing on June 9, 2009, and
recorded impairment charges totaling $4.6 milliboring 2008, the Company had concluded that thérdein the ARO stock price was other-
than-temporary, due to the decline in, and the Guomgis assessment of near-to-medium term prospactedovery of, the ARO stock price,
and recorded impairment charges totaling $166.Hamil

NOTE 7—LONG-TERM INVESTMENTS
The balance of long-term investments is mosed of (in thousands):

December 31

2010 2009
Equity method investmen $ 148,607 $ 200,37:
Cost method investmen 39,01« 44,31
Auction rate securitie 13,10( 12,63¢
Long-term marketable equity secur — 15,60¢

Total lon¢-term investment $ 200,720 $ 272,93(

Equity method investments

At December 31, 2010, the carrying valuethe Company's equity method investments, alorig thie principal market that the investee
operates include:

Percent

December 31 Ownership
of Common
2010 2009 Stock
Meetic (Europe $ 130,04: $ 156,53( 26.72%
The HealthCentre
Network, Inc. (United
States 11,261 33,27¢ 35.21%
Other 7,30: 10,56¢
Total equity method
investments $ 148,60° $ 200,37:

During the first quarter of 2010, the Compaecorded an $18.3 million impairment charge tiiesdown its investment in The
HealthCentral Network, Inc. ("HealthCentral") tarfaalue. The decline in value was determined tother-than-temporary due to
HealthCentral's continued losses and negative tipgreash flows, which are due, in part, to macooenic and industry specific factors. The
valuation of our investment in HealthCentral refiethe Company's assessment of these factors. dimp&hy estimated the fair value of its
investment in HealthCentral using a multiple of
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NOTE 7—LONG-TERM INVESTMENTS (Continued)

revenue approach in the context of a differentatiddun environment than that which prevailed whenipitial investment was made. The
Company records its share of the results of Healtiti@l on a one-quarter lag and, along with thesimmpent charge, includes it within "Equity
in (losses) income of unconsolidated affiliatestiia accompanying consolidated statement of oper®t\With respect to its investment in
HealthCentral, the non-IAC stockholders have avfalue put right that is exercisable for a sixty-geriod following the delivery of
HealthCentral's audited financial statements feryibar ended December 31, 2011. The Company lzs\ealue call right that is exercisable
for a sixty-day period following the delivery of BiéhCentral's audited financial statements foryibar ended December 31, 2010. If the put or
call is exercised IAC would have the obligatiorright, respectively, to purchase all the shared bglthe nonAC stockholders; IAC can set
the purchase price in cash or IAC common sharis aption.

On June 5, 2009, Match completed the Sals &uropean operations to Meetic and as conafiter, Match received a 27% stake in
Meetic. The difference between the carrying valithe Company's investment in Meetic and its unyegl equity in the net assets of Meetic
relates to indefinite and definite-lived intangilalesets and goodwill. The definiteed intangible assets have useful lives of notertban thre
years and a weight-average life of approximately one year. The Comypacords its share of the results of Meetic alaity any related
amortization of intangibles on a ogearter lag within "Equity in (losses) income oftonsolidated affiliates" in the accompanying coitsdéc
statement of operations. In June 2010, a cashatididvas approved by Meetic's shareholders. The @oynecorded its proportionate share of
the dividend from Meetic of $11.4 million (€9.1 oh) as a reduction to the carrying value of itgastment in Meetic. The fair value of the
investment in Meetic, based on its quoted markieepwas $130.0 million (€99.0 million) at DecemiBdr, 2010 and $166.7 million
(€115.8 million) at December 31, 2009.

On December 8, 2008, the Company solddté 8quity stake in Jupiter Shop, a Japanese TVhgrompany, for $493.3 million. The
transaction resulted in a pre-tax gain of $352.ioni which is included in "Gain on sales of lotgym investments" in the accompanying
consolidated statement of operations. The pre-¢@xigcluded $21.5 million of foreign currency tedation gains that were recognized into
earnings at the time of the sale. Additionallythe fourth quarter of 2008, the Company record&8.8 million impairment charge related to
the write-down of an equity method investment $dféir value. The decline in value was determireeld other-than-temporary due to the
equity method investee's operating losses, negagieeating cash flows and the resulting need fanges to the investee's existing business
model. The resulting valuation of the investee aéftected the assessment of market conditionglanthvestee's ability to successfully
restructure. The impairment charge is includedgquity in (losses) income of unconsolidated affd& in the accompanying consolidated
statement of operations.

On June 11, 2008, pursuant to an agreewiémPoints International, Ltd. ("Points"), IAC ceerted its preferred shares of Points into
29.4 million common shares of Points, sold 27.8iamlof such common shares to a syndicate of undims for $42.4 million and surrendetr
the remaining 1.6 million common shares to Poiatscincellation. In addition, IAC's nominees to tloard of directors of Points stepped
down. The transaction resulted in a pre-tax gai$28.1 million, which is included in "Gain on salgfdong-term investments" in the
accompanying consolidated statement of operatfnst to this transaction, IAC accounted for itgdatment in Points under the equity mel
due to IAC's representation on the board of dimscdd Points. Following this transaction,
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IAC accounted for its remaining investment in Peias a marketable equity security. During the foguarter of 2009, IAC sold its remaining
investment in Points resulting in a nominal gain.

The Company's equity in (losses) incomigsofinconsolidated affiliates for each of the yaarthe three year period ended December 31,
2010 is presented below (in thousands):

Years Ended December 31,
2010 2009 2008

Equity in losses ¢

unconsolidated affiliates

other than Jupiter Shc  $ (25,67¢) $ (14,019 $ (13,19¢)
Equity in income of Jupite

Shop — — 29,83¢
Total $ (25,67¢ $ (14,019 $ 16,64(

Summarized financial information for Jupi&hop is as follows (in thousands):

November 30, 2008
Balance sheet dat

Current assel $ 593,91:
Non-current assel 88,56¢
Current liabilities (143,46¢)
Non-current liabilities (4,56%)

For the period
December 1, 2007
to November 30, 2008

Operating date

Net sales $ 1,021,21!
Gross profit 501,84¢
Net income 99,45:

Summarized aggregated financial informatbthe Company's equity method investments iobaws (in thousands):

September 30,
2010 2009
Balance sheet dat
Current assel $ 83,94¢ $ 116,40¢
Non-current assel 388,51¢ 412,58¢
Current liabilities (89,505 (103,210
Non-current liabilities (18,900 (17,72
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Twelve Months Ended September 30,

2010 2009 2008
Operating date
Net sales $ 275,58 $ 114,12¢ $ 13,20:
Gross profil 67,71¢ 36,90( 6,23(
Net income (loss 14,08: (4,966) (21,756

Cost method investments

In the fourth quarter of 2010, the Compeegorded a $7.8 million impairment charge relatethe write-down of its cost method
investment in Zip Express Installation ("Zip"). Tmepairment charge was determined to be other-tearporary due to Zip's inability to
achieve its 2010 cash flow forecast during its seally strongest fourth quarter and the Compargsgessment that Zip would be unable to
continue to operate without new outside financifige impairment charge is included in "Other (exjg¢fiscome, net" in the accompanying
consolidated statement of operations.

In the fourth quarter of 2008, the Compeegorded a $7.1 million impairment charge relatethe write-down of certain cost method
investments to fair value. The decline in value dtermined to be other other-than-temporary dueanagement's reassessment of the fair
value of these investments due, in part, to opggatsults and valuations implied by capital tratisas. The impairment charge is included in
"Other (expense) income, net" in the accompanyorgsclidated statement of operations.

Auction rate securities
See Note 8 for information regarding auttiate securities.
Long-term marketable equity security

The marketable equity security that wassatered long-term at December 31, 2009 is now demned short-term and included in
"Marketable securities" in the accompanying commsa#d balance sheet at December 31, 2010. Theiaatbebst basis of this long-term
marketable equity security was $12.9 million at &maber 31, 2009, with a gross unrealized gain of $i#llion included in "Accumulated oth
comprehensive income" in the accompanying conselitlbalance sheet. During 2008, the Company redadit.8 million other-than-
temporary impairment charge related to the wdiben of this marketable equity security due togtgmificant decline in and the duration of -
decline in its stock price. This impairment chaigeicluded in "Other (expense) income, net" indbeompanying consolidated statement of
operations. See Note 6 for additional informatielating to this marketable equity security.
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The following tables present the Compaag'sets and liabilities that are measured at fairevan a recurring basis:

December 31, 2010
Quoted Market Significant

Prices in Active Other Significant
Markets for Observable Unobservable Total
Identical Assets Inputs Inputs Fair Value
(Level 1) (Level 2) (Level 3) Measurements

(In thousands)
Cash equivalent:
Treasury and government agency

money market fund $ 275,10¢ $ — $ — $  275,10¢
Commercial pape — 309,18: — 309,18:
Time deposit: — 26,05( — 26,05(
Marketable securitie:
Corporate debt securitir — 238,16 — 238,16
States of the U.S. and state politic
subdivisions — 110,62: — 110,62:
U.S. Treasury securitie 199,89¢ — — 199,89¢
Equity security 15,31« — — 15,31«
Long-term investments
Auction rate securitie — — 13,10( 13,10(
Total $ 490,32: $ 684,01° $ 13,10 $ 1,187,43

December 31, 200!
Quoted Market Significant

Prices in Active Other Significant
Markets for Observable Unobservable Total
Identical Assets Inputs Inputs Fair Value
(Level 1) (Level 2) (Level 3) Measurements

(In thousands)
Cash equivalent:
Treasury and government ager

money market fund $ 807,25 $ — 3 — $ 807,25
Commercial pape — 300,22¢ — 300,22¢
U.S. Treasury securitie 25,00( — — 25,00(
Time deposit: — 41,85( — 41,85(
Corporate debt securitir — 1,91t — 1,91¢

Marketable securitie:
Corporate debt securiti — 195,19: — 195,19:
States of the U.S. and state politi

subdivisions — 111,86: — 111,86:
U.S. Treasury securitie 174,94: — — 174,94:
Other fixed term obligation — 68¢ — 68¢
Equity security 4,90¢ — — 4,90¢

Long-term investments
Marketable equity securil 15,60¢ — — 15,60¢
Auction rate securitie — — 12,63¢ 12,63¢
Total $ 1,027,71. $ 651,73: $ 12,63t $ 1,692,08.
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The following table presents the changaténCompany's assets and liabilities that are umedsat fair value on a recurring basis using
significant unobservable inputs (Level 3):

For the Year Ended

December 31, 201/ December 31, 200!
Derivative
Auction Rate Auction Rate Asset Related
Securities Securities to ARO Stock
(In thousands)
Balance at January $ 12,63t $ 10,72t $ 57,18¢
Total net gains (losses) (realized and unrealiz

Included in earnings(z — — (57,189
Included in other comprehensive inco 46E 1,91¢( —
Balance at December . $ 13,10 $ 12,63 $ —

(@) The loss associated with the derivative assetagliat the ARO stock consists of a write-down of $58illion, described
below, partially offset by foreign currency trarigla gains. This loss is unrealized and includetther (expense)
income, net" in the accompanying consolidated state of operation:

Auction rate securities

Historically, the Company's auction ratewséies ("ARS") had determinable market valuesiag from the auction process. However,
these auctions began to fail in the third quarfet0®7. As a result of these failed auctions, tiSAno longer have readily determinable market
values and are instead valued by discounting ttimated future cash flow streams of the securiiiear the lives of the securities. Credit
spreads and other risk factors are also considerestablishing a fair value. At December 31, 2Gh6,ARS are rated either A+/WR or AIWR.
The cost basis of these ARS is $15.0 million atdbelger 31, 2010 and December 31, 2009, with grossalired losses of $1.9 million and
$2.4 million at December 31, 2010 and DecembelB@9, respectively. Due to their high credit ratargl because the Company does not
intend to sell these securities and it is not nikedy than not that the Company will be requiredstll these securities before the recovery of
their amortized cost bases, which may be matutisyCompany does not consider the ARS to be otter-temporarily impaired at
December 31, 2010. The unrealized losses are iedlird"Accumulated other comprehensive incomehamadccompanying consolidated
balance sheet. The ARS mature in 2025 and 2035.

Derivative asset related to ARO stock

The CVR was accounted for as a derivatssetand maintained at fair value relying on sigaift unobservable inputs including credit
risk. During 2009, the Company wrote the valuehef CVR down to zero. This reflected the increaseditrisk due to ARO's insolvency filil
and the Company's assessment of the value thegidtes to recover. The charge resulting from thiseadown totaled $58.1 million.
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The fair values of the financial instrunghsted below have been determined by the Compaimg available market information and
appropriate valuation methodologies.

December 31, 201/ December 31, 200!
Carrying Fair Carrying Fair
Value Value Value Value
(In thousands)

Cash and cash equivalel $ 742,09¢ $ 742,09¢ $ 1,24599 $ 1,245,99
Marketable securitie 563,99 563,99 487,59: 487,59:
Long-term marketable equity secur — — 15,60¢ 15,60¢
Auction rate securitie 13,10( 13,10( 12,63¢ 12,63¢
Notes receivabl 3,31¢ 2,81¢ 3,271 2,42¢
Long-term debt (95,849 (83,369 (95,84 (77,129
Guarantee, letters of credit and surety b N/A (362) N/A (535)

The carrying value of cash equivalents apipnates fair value due to their short-term mayurithe fair value of notes receivable is based
on discounting the expected future cash flow steeasing yields of the underlying credit. The faatue of long-term debt is estimated using
qguoted market prices or indices for similar liaiet and taking into consideration other factorshsas credit quality and maturity. The fair
value of the guarantee, letters of credit and gurenhd are based on the present value of the asstxiated with maintaining these instruments
over their expected term. See Note 2 for discussfdhe fair value of marketable securities andltmg-term marketable equity security and
Note 8 for discussion of the fair value of the &rctrate securities

NOTE 10—LONG-TERM DEBT
The balance of long-term debt is comprigk(n thousands):

December 31,
2010 2009

7.00% Senior Notes due January 15, 2013; inteegstlge each January

and July 15 which commenced July 15, 2 $ 15,84. $ 15,84«
5% New York City Industrial Development Agency LibeBonds due

September 1, 2035; interest payable each Marchl Saptember 1 whict

commenced March 1, 20( 80,00( 80,00(

Long-term debt $ 95,84« $ 95,84«

On July 11, 2008, IAC commenced a tendfardd purchase the outstanding Senior Notes. Ogusu20, 2008, the Company purchased
for cash $456.7 million in principal amount of SemNotes validly tendered. Concurrent with the emaffer and in connection with the Spin-
Off, the Company exchanged an additional $277 .4aniin principal amount of Senior Notes for thébtlef ILG. In connection with the tend
offer and the exchange, the Company recorded lsebdf $63.2 million on the extinguishment of $23#illion of the Senior Notes which is
recorded in "Other (expense) income, net" in theaanying consolidated statement of operations.

In connection with the financing of the stmction of IAC's corporate headquarters, on Au@as 2005, the New York City Industrial
Development Agency (the "Agency") issued $80 millio
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NOTE 10—LONG-TERM DEBT (Continued)

in aggregate principal amount of New York City Isthial Development Agency Liberty Bonds (IAC/IntexttveCorp Project), Series 2005 (
"Liberty Bonds"). IAC is obligated to make all pcipal, interest and other payments in respect@Liberty Bonds pursuant to certain security
and payment arrangements between IAC and the Ageriggh arrangements were entered into in conneetith the closing of the Liberty
Bond issuance. IAC's payment obligation under tibelty Bonds is collateralized by a mortgage irdene the corporate headquarters build

Aggregate contractual maturities of longrtelebt are as follows (in thousands):

Years Ending December 31

2013 $ 15,84«
2035 80,00(
$ 95,84«

NOTE 11—SHAREHOLDERS' EQUITY
Description of Common Stock and Class B Convertibl€ommon Stock

With respect to matters that may be suleaitd a vote or for the consent of IAC's sharehsldenerally, including the election of
directors, each holder of shares of IAC commonkstt IAC Class B common stock vote together d@sglesclass. In connection with any
such vote, each holder of IAC common stock is ketito one vote for each share of IAC common stalll and each holder of IAC Class B
common stock is entitled to ten votes for eacheslb&tAC Class B common stock held. Notwithstandimg foregoing, the holders of shares of
IAC common stock, acting as a single class, andleshto elect 25% of the total number of IAC'settitors, and, in the event that 25% of the
total number of directors shall result in a frantaf a director, then the holders of shares of Bs@mon stock, acting as a single class, are
entitled to elect the next higher whole numberA€'s directors. In addition, Delaware law requittest certain matters be approved by the
holders of shares of IAC common stock or holderA@f Class B common stock voting as a separatesclas

Shares of IAC Class B common stock are edible into shares of IAC common stock at the apwof the holder thereof, at any time, on a
share-for-share basis. Such conversion ratio willi events be equitably preserved in the eveangfrecapitalization of IAC by means of a
stock dividend on, or a stock split or combinatidnoutstanding shares of IAC common stock or IABSS B common stock, or in the event of
any merger, consolidation or other reorganizatiblAQ with another corporation. Upon the conversafrshares of IAC Class B common st
into shares of IAC common stock, those shares &f Gdass B common stock will be retired and will betsubject to reissue. Shares of IAC
common stock are not convertible into shares of [2l&s B common stock.

Except as described herein, shares of I&@mon stock and IAC Class B common stock are idahtThe holders of shares of IAC
common stock and the holders of shares of IAC (Bassmmon stock are entitled to receive, sharalfi@re, such dividends as may be dec
by IAC's Board of Directors out of funds legallyadable therefore. In the event of a liquidatioissalution, distribution of assets or winding-
up of IAC, the holders of shares of IAC common ktand the holders of shares of IAC Class B comntocksare entitled to receive, share for
share, all the assets of IAC available for disttidmuto its stockholders, after the rights of tledders of any IAC preferred stock have been
satisfied.
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On December 1, 2010, Mr. Diller, Chairmdithe Board and Senior Executive of the Companterex into an agreement with Liberty,
pursuant to which Liberty exchanged with Mr. Dilker aggregate of 4.3 million shares of Class B comstock for the same number of shares
of common stock held by Mr. Diller. In consideratiof Mr. Diller waiving certain pre-existing rightsxder the Stockholders Agreement with
respect to Liberty's transfer to IAC of shares@hmon stock and Class B common stock, the Compgrged to permit Mr. Diller to exchan
with IAC, on a one-for-one basis, from time to tion&il September 1, 2011 up to 1.5 million shariesoanmon stock for shares of Class B
common stock.

Further, on December 1, 2010, the Compaitgred into a stock exchange agreement with Lib&hyler the agreement, Liberty agreed to
exchange with IAC an aggregate of 4.3 million skarecommon stock described above and an aggreg8t& million shares of Class B
common stock for the outstanding shares of Celebraeractive, Inc., a wholly owned subsidiary A€, which owns all of the equity interests
of Evite, Inc., Giftco, Inc. and IAC Advertising IC and $217.9 million in cash.

The shares of common stock and Class B aamstock exchanged by Liberty represented subathnill of the shares of common stock
and all of the shares of Class B common stock ovimeeeficially and/or of record by Liberty.

Following consummation of the above tratisac Mr. Diller, through his own holdings, has 4rllion shares of IAC's outstanding
Class B common stock representing 33.8% of thetand#ng total voting power of the Company.

Prior to December 1, 2010, in the event tA& issued or proposed to issue any shares ofd&@mon stock or Class B common stock
(with certain limited exceptions), including shairesued upon vesting of restricted stock units (B3 and performance stock units ("PSUs"),
or the exercise, conversion or exchange of optimastants and convertible securities, Liberty hegemptive rights that entitled it to purchase,
subject to a cap, a number of IAC common sharehegd_iberty maintained the identical ownershigenesst in IAC that Liberty had
immediately prior to such issuance or proposedaisse. Any purchase by Liberty was allocated betwaéhcommon stock and Class B
common stock in the same proportion as the issuanissuances giving rise to the preemptive rightept to the extent that Liberty opted to
acquire shares of IAC common stock in lieu of sharelAC Class B common stock. Liberty did not esige its preemptive right in the third
quarter of 2010 and was not entitled to exercsereemptive right in 2009 as its ownership, atithhe of notice, had exceeded the established
cap.

Description of Preferred Stock

IAC's Board of Directors has the authotitydesignate, by resolution, the powers, prefergnights and qualifications, limitations and
restrictions of preferred stock issued by IAC withany further vote or action by the sharehold&rs; shares of preferred stock so issued
would have priority over shares of IAC common stackl shares of IAC Class B common stock with retsigedividend or liquidation rights or
both. At December 31, 2010 and 2009 there was @f@ped stock issued and outstanding.

Reserved Common Shares

In connection with equity compensation plamarrants, and other matters, 52.7 million shaféAC common stock were reserved as of
December 31, 2010.
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Warrants
A summary of changes in outstanding wag#nas follows:

December 31, 2010
Number of IAC Weighted
Common Shares Average
Underlying Warrants Strike Price
(Shares in thousands

Outstanding at January 1, 20 18,30 $ 28.0¢
Issuec — —
Exercisec — —
Expired 3 15.11
Outstanding at December 31

2010 18,29 $ 28.0¢

During the years ended December 31, 20822808 there were approximately 11.6 million an8,080 warrants exercised, respectively.
No warrants were issued during the years endedrblaee31, 2009 and 200

At December 31, 2010, warrants to acquigges of IAC common stock were outstanding as \icdto

Number of IAC
Common Shares
Underlying Warrants
Outstanding At Average Strike
Expiration Date December 31, 2010 per IAC Share
(In thousands)

Issued in Vivendi dea

Tranche 1 517112 13,74¢ % 26.81
Tranche Z 5/7/12 454¢ % 31.7¢
18,297 $ 28.0¢

Common Stock Repurchases

During 2010 and 2009, the Company purch@8t million and 32.1 million shares of IAC commstack for aggregate consideration, on
a trade date basis, of $530.9 million and $554 I8anj respectively. In addition, on December 11@0the Company completed the tax-free
exchange of Evite, Gifts.com, IAC Advertising Saduis and $217.9 million in cash for substantiallyoé Liberty's equity stake in IAC,
representing 8.5 million shares of Class B commooksand 4.3 million shares of common stock. Onriaty 26, 2010, the Company
announced that its Board of Directors authorizedréipurchase of up to an additional 20 million skaf IAC common stock. At December
2010, the Company had approximately 7.2 millionreb@aemaining in its share repurchase authorization
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The following table sets forth the compiatatof basic and diluted earnings (loss) per sh#réutable to IAC shareholders.

Years Ended December 31,
2010 2009 2008
Basic Diluted Basic Diluted Basic Diluted
(In thousands, except per share data)

Numerator:
(Loss) earnings

from continuing

operations $ (9399 $ (9,399 $ (956,47) $ (956,47) $ 141,93' $ 141,93
Net loss

attributable to

noncontrolling

interests 5,007 5,007 1,09(C 1,09( 7,96( 7,96(

(Loss) earning

from continuing

operations

attributable to

IAC

shareholder (4,386 (4,386)  (955,38)  (955,38) 149,89! 149,89!
Income (loss) fron

discontinued

operations, net

of tax(a) 103,74! 103,74! (23,439 (23,439 (306,099 (306,099
Net earnings (loss

attributable to

IAC

shareholder $ 99,35¢ $ 99,35¢ $ (978,82) $ (978,82) $ (156,20) $ (156,20

Denominator:
Weighted average

basic shares

outstanding 106,27- 106,27: 138,59¢ 138,59¢ 139,85( 139,85(
Dilutive securities

including stock

options,

warrants, RSUs

and PSUs(b)(c — — — — — 4,12¢€

Denominator for
earnings per
share—weightec
average shares
(b)(c) 106,27- 106,27- 138,59¢ 138,59¢ 139,85( 143,97¢

Earnings (loss)

per share

attributable to

IAC

shareholders:
(Loss) earnings p

share from

continuing

operations $ (@©0.0H)$ (009 3% (6.89) $ (6.89) $ 107 $ 1.04
Discontinuec

operations, net

of tax 0.97 0.97 (0.17) (0.17) (2.19 (2.12)
Earnings (loss) pe

share $ 09: $ 09: $ (7.0¢) $ (7.0¢) $ (1.12) $ (1.0¢)
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38.0 million shares, respectively, related to posdly dilutive securities were excluded from tredaulation of diluted
earnings per share because their inclusion would baen anti-dilutive.

(c) If the effect is dilutive, weighted average comnstiares outstanding include the incremental shiegsmould be issued
upon the assumed exercise of stock options andainigtrvesting of RSUs and PSUs and the convers$ithre dAsk Zero
Coupon Convertible Subordinated Notes due Jun8d8 &he "Convertible Notes"). For the year endedé@nber 31,
2008, approximately 39.9 million shares relategdtentially dilutive securities were excluded fréime calculation of
diluted earnings per share because their inclusmuld have been anti-dilutive. During the secondrtgr of 2008 all
outstanding Convertible Notes were fully conver

NOTE 13—STOCK-BASED COMPENSATION

IAC currently has two active plans undetichhawards have been granted, which cover stodkmpto acquire shares of IAC common
stock, RSUs, PSUs and restricted stock, as welt@sde for the future grant of these and otheiitgycawards. These plans are: the IAC 2008
Stock and Annual Incentive Plan (the "2008 Plamt) the IAC 2005 Stock and Annual Incentive Plare (t2005 Plan"). Under the 2008 Plan,
the Company was originally authorized to grantlstmgtions, RSUs, PSUs, restricted stock and otheitebased awards for up to 20.0 milli
shares of IAC common stock. Under the 2005 PlanCbmpany was originally authorized to grant stogtions, RSUs, PSUs, restricted stock
and other equity based awards for up to 20.0 milibares of IAC common stock, adjusted to refla@'s one-for-two reverse stock split in
August 2008. The active plans described above aaththe Company to grant awards to its employe#isers, directors and consultants. At
December 31, 2010, there were 12.7 million shavagable for grant under the Company's stock-basedpensation plans.

The plans described above have a stataddeten years and provide that the exercise mictock options granted will not be less than
the market price of the Company's common stockergtant date. The plans do not specify grant datessting schedules as those
determinations have been delegated to the Compensatd Human Resources Committee of IAC's Boardigdctors (the "Committee™).

Each grant agreement reflects the vesting schddutbat particular grant as determined by the Catteir Broad-based stock option awards to
date have generally vested in equal annual instaitsnover a four-year period and RSU awards tolimte generally vested in equal annual
installments over a five-year period, in each c&sen the grant date. PSU awards to date genechifyest at the end of a two to three-year
period from the date of grant. In addition to egaitvards outstanding under the two active plansri®sl above, stock options and other ec
awards outstanding under terminated plans and plssismed in acquisitions are reflected in the médion set forth below.

The amount of stock-based compensationresgpeecognized in the consolidated statement aftipes is reduced by estimated
forfeitures, as the expense recorded is based ardawhat are ultimately expected to vest. Theefarfe rate is estimated at the grant date
based on historical experience and revised, if $ga0g, in subsequent periods if actual forfeitalifer from the estimated rate.

In connection with the Spin-Off, the majgrof outstanding share-based compensation institsrad the Company were modified.
Accordingly, on August 20, 2008, the Company reedrd one-time charge of $31.5 million of which #1&illion was included in continuing
operations and $16.5 million

92




Table of Contents

IAC/INTERACTIVECORP AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
NOTE 13—STOCK-BASED COMPENSATION (Continued)

was included in discontinued operations. This omettharge was principally related to the acceilenatf RSUs granted prior to August 8,
2005 or that were scheduled to vest on or befobeugey 28, 2009. In addition, PSUs granted to nonparate employees in 2007 were not
accelerated but were converted into RSUs with @émeesvesting schedule. All equity awards held by Ex@ployees were converted into either
awards denominated solely in IAC common sharesaamebination of IAC common shares and the commameshof the spun-off businesses,
in all cases with appropriate adjustments to thalmer of shares of common stock, and exercise pircte case of options, underlying each
such award to maintain pre- and post spin-off valde total incremental compensation cost reguftiom the modification was $20.7 million
for employees that remained IAC employees followtimg Spin-Off. This cost will be recognized ovee tresting period of the awards. For the
years ended December 31, 2010 and 2009 and foetiied from August 20, 2008 to December 31, 20d@83 #illion, $8.5 million anc

$3.5 million, respectively, of this incremental goemsation cost was recognized in the accompanyingatidated statement of operations.

The total income tax benefit recognizethim accompanying consolidated statement of opesfir the years ended December 31, 2010,
2009 and 2008 related to stock-based compensatisr$@2.2 million, $26.8 million and $33.7 milliaespectively.

As of December 31, 2010, there was $137liiomof unrecognized compensation cost, net ¢inested forfeitures, related to all equity-
based awards. This cost is expected to be recajnizer a weighted average period of approximatedyy@ars.

Stock Options
A summary of changes in outstanding stqutioos is as follows:

December 31, 201/

Weighted
Weighted Average
Average Remaining Aggregate
Exercise Contractual Intrinsic
Shares Price Term Value
(Shares and intrinsic value in thousands)
Outstanding at January 1, 20 14,66¢ $ 20.8¢
Granted 2,38¢ 24.8¢
Exercisec (2,189 17.9(
Forfeited (729) 18.8¢
Expired (724) 23.2i
Outstanding at December 31, 2( 13,41¢ $ 22.0¢ 6.9 $ 103,73(
Options exercisabl 6,06¢ $ 24.17 57 $ 39,67(

The fair value of each stock option awaréstimated on the grant date using the Black-8&shmption pricing model. Approximately
2.4 million, 0.9 million and 15.7 million stock dphs were granted by the Company during the yeaded December 31, 2010, 2009 and 2
respectively.

The Blackscholes option pricing model incorporates varicgsuaptions, including expected volatility and expdderm. For purposes
this model, no dividends have been assumed. D@0, expected stock price volatilities are estaddiased on the Company's historical
volatility. Prior
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to 2010, due to the lack of sufficient historicAld stock price volatilities subsequent to the SQiffi-expected stock price volatilities were
estimated based on historical stock price voladibf peer companies operating in the same inglgstitor as IAC. The risk-free interest rates
are based on U.S. Treasury yields for notes withparable terms as the awards, in effect at thet gia@te. The following are the weighted
average assumptions used in the Black-Scholesroptioing model:

Years Ended December 31

2010 2009 2008
Expected volatility 30% 59% 47%
Risk-free interest rat 2.4% 2.1% 2.6%
Expected tern 5.6 year 4.9year 4.4year
Dividend yield 0 0 0

The weighted average fair value of stockams granted during the years ended December(®1,2009 and 2008 with exercise prices
equal to the market prices of IAC's common stockhendate of grant was $6.38, $8.95 and $7.46entisely. The weighted average exercise
price and weighted average fair value of stockamtigranted during the years ended December 30, 24 2008 with exercise prices greater
than the market value of IAC's common stock ondée of grant were $32.00 and $11.05; and $22.6%6m/8, respectively. There were no
stock options issued during the year ended DeceBhe2009 with exercise prices greater than theketaralue of IAC's common stock on the
date of grant.

The aggregate intrinsic value in the talleve represents the total pre-tax intrinsic vétilne difference between IAC's closing stock price
on the last trading day of 2010 and the exercigepmultiplied by the number of in-the-money opspthat would have been received by the
option holders had all option holders exercisedt thygtions on December 31, 2010. This amount chaubgsed on the fair market value of
IAC's common stock. The total intrinsic value adt options exercised during the years ended Deeeih 2010, 2009 and 2008 was
$16.4 million, $2.8 million and $7.6 million, resgively.

Cash received from stock option exercisabsthe related tax benefit realized for the yeaded December 31, 2010, 2009 and 2008 were:
$39.1 million and $8.6 million; $3.8 million and $0million; and $8.5 million and $2.1 million, resgively.
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The following table summarizes the inforimatabout stock options outstanding and exercisablef December 31, 2010:

Options Outstanding Options Exercisable
Weighted- Weighted-
Average Weighted- Average Weighted-
Outstanding at Remaining Average Exercisable at Remaining Average
December 31, Contractual Exercise December 31, Contractual Exercise
Range of Exercise Price 2010 Life in Years Price 2010 Life Price
(Shares in thousands
$0.01 to $10.0 71 14 $ 6.37 71 14 $ 6.37
$10.01 to $20.0 5,44¢ 7.2 16.41 2,16: 6.8 16.21
$20.01 to $30.0r 5,192 7.2 21.92 1,87¢ 5.8 22.82
$30.01 to $40.0 2,00¢ 6.5 31.42 1,25¢ 4.4 31.0%
$40.01 to $50.0 701 4.4 41.8( 701 4.4 41.8(
13,41¢ 6.6 $ 22.0¢ 6,06¢ 57 $ 24.1

Restricted Stock Units and Performance Stock Units

RSUs are awards in the form of phantomeshar units, denominated in a hypothetical equitab@mber of shares of IAC common stock
and with the value of each RSU equal to the fdueaf IAC common stock at the date of grant. R&ty be settled in cash, stock or both, as
determined by the Committee at the time of grarith\he exception of awards to non-U.S. employedsch are settled in cash, all awards are
settled in stock. Each RSU and PSU grant is subjestrvice-based vesting, where a specific pesfabntinued employment must pass before
an award vests. PSUs also include performdmased vesting, where certain performance targees ige time of grant must be achieved be
an award vests. The Company recognizes expensd REUs and PSUs for which vesting is considemathg@ble. For RSU grants to U.S.
employees, the expense is measured at the granasldie fair value of IAC common stock and expefsenon-cash compensation over the
vesting term. For PSU grants to U.S. employeesexipense is measured at the grant date as theafa@ of IAC common stock and expensed
as non-cash compensation over the vesting teme iperformance targets are considered probableinf lachieved.

The expense associated with RSU awardenelLhS. employees is initially measured at faiuest the grant date and expensed over the
vesting term, subject to mark-toarket adjustments for changes in the price of tdBGimon stock, as compensation expense within glezed
administrative expense. At December 31, 2010, 20@P2008, 0.1 million, less than 0.1 million andl Million international awards were
outstanding, respectively. Cash payments relatesvards to international employees, including erygés of businesses currently presented
within discontinued operations, totaled $0.1 milli&0.3 million and $3.5 million for the years edd@ecember 31, 2010, 2009 and 2008,
respectively.
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As of December 31, 2010, 2009 and 200&thare no outstanding nonvested restricted stoekdayNonvested RSUs and PSUs
outstanding as of December 31, 2010 and changéwydhe year ended December 31, 2010 were as fsllow

RSUs PSUs

Weighted Weighted

Average Average

Number Grant Date Number Grant Date

of shares Fair Value of shares(a) Fair Value

(Shares in thousands)

Nonvested at January 1, 20 2398 $§ 25.8¢ 181t $§  22.0%
Granted 33€ 32.5¢ 3,01« 21.9¢
Vested (2,065 28.9¢ — —
Forfeited (98) 23.07 (931) 23.9¢
Nonvested at December 31, 2( 1,56¢ $  24.7¢ 3,89¢ $ 215

€)) Included in the table are PSUs which cliff vesthegt end of two or three years in varying amounfgedding upon certain
performance conditions. In all, depending on tharavthe number of shares vesting can range fronio0260% of the
initial "target" award. The PSU table above inclsitleese awards at their maximt

The weighted average fair value of RSUsR8Us granted during the years ended Decembe20, 2009 and 2008 based on market
prices of IAC's common stock on the grant date $2&05, $19.95 and $21.22, respectively. The fatavalue of restricted stock, RSUs and
PSUs that vested during the years ended Decemb@03@, 2009 and 2008 was $23.6 million, $5.3 orilland $72.2 million, respectively.

Equity Instruments Denominated in the Shares of Cerin Subsidiaries

IAC has granted phantom equity units andlsbptions in various operating subsidiaries tdaie members of the subsidiaries'
management. These equity awards vest over a pefrigehrs or upon the occurrence of certain presdridwvents. In some cases, IAC has taken
a preferred interest in the subsidiary with a fe&leie equal to the subsidiary's acquisition pricemhen funding a start-up business, its
investment cost, or a certain other fixed amounsdme cases, these preferred interests accrét@aii-in-kind dividends at a prescribed rate
of return. The value of the phantom equity unitd atock options is tied to the value of the comrstarck of the entity, with the equity awards
management receives as a whole generally repragemtmall minority of the total common stock camsting. Accordingly, these interests
only have value to the extent the relevant busiappseciates in value above the preferred int¢imeciding the accretion of dividends), our
investment cost or other fixed amount or, in theecaf stock options, the initial value utilizeddetermine the exercise price. These interests
can have significant value in the event of sigmificappreciation. The interests are ultimatelyesgtin IAC common stock or cash at the option
of IAC, with fair market value determined by negditin or arbitration, at various dates through 20 expense associated with these equity
awards is initially measured at fair value at theng date and is expensed as non-cash compensagothe vesting term. The aggregate
number of IAC common shares that would be requioegkttle these interests at current estimated/édires, including vested and unvested
interests, as of December 31, 2010 is 3.0 milliwerss, which is included in the calculation of t#lliearnings per share if the effect is dilutive.
The comparable amount as of December 31, 2009 Wasiftion shares.
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The overall concept that IAC employs inettetining its operating segments is to presentittential information in a manner consistent
with how the chief operating decision maker andceige management view the businesses, how thedsses are organized as to segment
management, and the focus of the businesses wg#nde to the types of services or products offerettie target market. Entities included in
discontinued operations, as described in Note rE5excluded from the tables below except for theedale of assets, in which they are
included in corporate. Operating segments are coeebfior reporting purposes if they meet certairregation criteria, which principally relate
to the similarity of their economic characteristisin the case of Media & Other, do not meetghantitative thresholds that require
presentation as separate operating segments.

Years Ended December 31
2010 2009 2008
(In thousands)

Revenue:
Searcl $ 837,13- $ 681,78 $ 753,07
Match 400,72: 342,59¢ 365,50!
ServiceMagic 181,42: 155,81 123,91«
Media & Other 219,89t 168,78 182,11¢
Inter-segmen
elimination (2,367 (2,284 (14,53
Total $ 1,636,81! $ 1,346,69' $ 1,410,07

Years Ended December 31
2010 2009 2008
(In thousands)

Operating Income

(Loss):
Searct $ 112,86 $ (980,23) $ 106,08!
Match 115,36° 84,65¢ 75,49(
ServiceMagic 16,44¢ 13,38: 23,98:
Media & Other (47,539 (22,06)) (44,180
Corporate (147,349 (133,73) (205,63)
Total $  49,79% $(1,037,98) $ (44,259

Years Ended December 31,
2010 2009 2008
(In thousands)

Operating Income

Before

Amortization(a):
Searcl $ 125554¢ $ 91,61 $ 144,94
Match 122,05° 94,124 91,26¢
ServiceMagic 18,16t 21,28¢ 26,24
Media & Other (22,009 (19,699 (25,33¢)
Corporate (64,187 (65,465 (120,947

Total $ 18957¢ $ 121,86. $ 116,17:
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December 31,
2010 2009
(In thousands)
Segment Assets(b)
Searct $ 280,77 $ 250,47
Match 196,17° 233,91
ServiceMagic 13,83 21,601
Media & Other 43,67 23,97:
Corporate 1,670,55! 2,257,241
Total $ 2,205,01° $ 2,787,22
Years Ended December 31
2010 2009 2008

(In thousands)
Depreciation:

Searct $ 38,34, $ 33,11¢ $ 35,82
Match 11,04 9,821 8,82¢
ServiceMagic 3,98¢ 3,344 3,24¢
Media & Other 2,28¢ 3,93¢ 6,98
Corporate 8,24: 11,17 12,83
Total $ 63,897 $ 61,39 $ 67,71¢
Years Ended December 31,
2010 2009 2008

(In thousands)
Capital expenditures:

Searct $ 21,93: $ 19,59 $ 29,52:
Match 10,08} 7,81¢ 10,98¢
ServiceMagic 4,88¢ 3,56¢ 2,51¢
Media & Other 2,28¢ 2,73¢ 7,921
Corporate 63t 23t 8,027

Total $ 39,82¢ $ 33,93t $ 58,98!

(@8 The Company's primary metric is Operating IncoméBeAmortization, which is defined as operating
income excluding, if applicable: (1) non-cash congaion expense, (2) amortization of non-cash
marketing, (3) amortization and impairment of irgéntes, (4) goodwill impairment, (5) pro forma
adjustments for significant acquisitions, and (8¢-dime items. The Company believes this measure is
useful to investors because it represents the tipgnesults from IAC's segments, taking into actou
depreciation, which it believes is an ongoing ajsloing business, but excluding the effects of atiner
non-cash expenses. Operating Income Before Amtdizhas certain limitations in that it does ndtga
into account the impact to IAC's statement of ofi@na of certain expenses, including non-cash
compensation, n-cash marketing, and acquisiti
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related accounting. IAC endeavors to compensatthélimitations of the non-U.S. GAAP measure
presented by providing the comparable U.S. GAAPsueawith equal or greater prominence, financial
statements prepared in accordance with U.S. GAA® dascriptions of the reconciling items, including
qguantifying such items, to derive the non-U.S. GAAPasure.

(b) Consistent with the Company's primary metric (diégct in (a) above), the Company excludes, if
applicable, goodwill, intangible assets and unaimedtnon-cash marketing from the measure of segment
assets presented abo

Revenue by geography is based on whereustemer is located. Geographic information abletUnited States and international
territories is presented below:

Years Ended December 31,
2010 2009 2008
(In thousands)

Revenue
United State: $ 1,359,65! $ 1,138,82( $ 1,134,64
All other countries 277,16( 207,87¢ 275,42¢
Total $ 1,636,81' $ 1,346,69' $ 1,410,07:

December 31
2010 2009
(In thousands)

Long-lived assets (excluding goodwi
and intangible assets)

United State: $ 267,06( $ 289,46:
All other countries 86¢ 86¢
Total $ 267,92¢ $ 290,33
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The following tables reconcile Operatingdme Before Amortization to operating income (Idss)the Company's reporting segments
to net earnings (loss) attributable to IAC shardbdd in total (in thousands):

Year Ended December 31, 201

Operating

Income Non-Cash Operating

Before Compensation Income

Amortization Expense (Loss)
Searct $ 125,54¢ $ (339 $ $ 112,86
Match 122,05 15z 115,36°
ServiceMagic 18,16¢ — 16,44¢
Media & Other (12,009 (9349 (47,539
Corporate (64,189 (83,169 (147,349
Total $ 189,57¢ $ (84,28) $ (27,47) $ (28,03) 49,79
Other expense, n (27,109
Earnings from continuing operations before incomes§ 22,68¢
Income tax provisiol (32,079
Loss from continuing operatiol (9,399
Gain on Liberty Exchang 140,76¢
Loss from discontinued operations, net of (37,029
Net earning: 94,35
Net loss attributable to noncontrolling intere 5,007
Net earnings attributable to IAC shareholc $ 99,35¢
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

NOTE 14—SEGMENT INFORMATION (Continued)

Year Ended December 31, 2009

Operating
Income Non-Cash Amortization Operating
Before Compensation Amortization of Non-Cash Goodwill (Loss)
Amortization Expense of Intangibles Marketing Impairment Income
Searct $ 9161 $ (586) $ (147,890 $ (6,499 $ (916,869 $ (980,23)
Match 94,12 (154) (4,940 (4,375 — 84,65¢
ServiceMagi 21,28¢ (150) (2,759 (4,999 — 13,38:
Media &
Other (19,699 (921) (1,447 — — (22,06))
Corporate (65,465 (68,26%) — — — (133,73)
Total $ 121,86. $ (70,08) $ (157,03) $ (15,86% $ (916,868 (1,037,98)
Other income, ne 90,98¢
Loss from continuing operations before income t: (946,999
Income tax provisiol (9,479
Loss from continuing operatiol (956,47))
Loss from discontinued operations, net of (23,439
Net loss (979,91)
Net loss attributable to noncontrolling intere 1,09(
Net loss attributable to IAC sharehold (978,82)
Year Ended December 31, 2008
Operating
Income Non-Cash Amortization Operating
Before Compensation Amortization of Non-Cash Goodwill Income
Amortization Expense of Intangibles Marketing Impairment (Loss)
Searct $ 14494 $ — 3 (33,956 $ (4,899 $ — $ 106,08
Match 91,26¢ — (673 (15,109 — 75,49(
ServiceMagi 26,24 (727) (1,539 — — 23,98
Media &
Other (25,339 (35€) (6,890 — (11,600 (44,180
Corporate (120,949 (84,690 — — — (205,637
Total $ 116,17 $ (85,779 $ (43,059 $ (20,009 $ (11,600 (44,25
Other income, ne 155,49
Earnings from continuing operations before incomet 111,24(
Income tax benef 30,69t
Earnings from continuing operatio 141,93!
Gain on sale of discontinued operations, net o 23,31
Loss from discontinued operations, net of (329,410
Net loss (164,16)
Net loss attributable to noncontrolling intere 7,96(
Net loss attributable to IAC sharehold: $ (156,20)
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IAC/INTERACTIVECORP AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
NOTE 14—SEGMENT INFORMATION (Continued)
The following tables reconcile segment tssgetotal assets (in thousands):

December 31, 2010

Indefinite -lived Definite-lived

Segment Asset Goodwill Intangibles Intangibles Total Assets
Searct $ 280,77. $ 551,45 $ 168,50( $ 1,941 $ 1,002,66!
Match(c) 196,17° 297,97 42,11¢ 97¢ 537,24¢
ServiceMagic 13,83 109,91° 12,82: 3,231 139,80!
Media & Other 43,674 30,14¢ 13,58( 1,872 89,27«
Corporate(d 1,670,55! — — — 1,670,55!
Total $ 2,205,01' $ 989,497 $ 237,02. $ 8,02 $ 3,439,55.

December 31, 2009

Indefinite-lived Definite-lived

Segment Assets Goodwill Intangibles Intangibles Total Assets
Searct $ 250,47 $ 545,05 $ 179,50 $ 3,29C $ 978,31
Match(c) 233,91¢ 253,81: 35,31« 2,76¢ 525,81(
ServiceMagic 21,60 110,68¢ 12,82 5,25: 150,37.
Media & Other 23,97: 58,18( 18,10( 3,881 104,14(
Corporate(d 2,257,24: — — — 2,257,24
Total $ 2,787,22. $ 967,73t $ 245,73 $ 15,19t $ 4,015,88

(c) Included in the segment assets of Match is itsstnaent in Meetic, which is accounted for as an tyquiethod
investment.

(d) Corporate assets consist primarily of cash and egslvalents, marketable securities and IAC's headgrs building
NOTE 15—DISCONTINUED OPERATIONS

On December 1, 2010, IAC completed theftag-exchange of Evite, Gifts.com, IAC AdvertisiBglutions and $217.9 million in cash for
substantially all of Liberty's equity stake in IA€sulting in a gain of $140.8 million. In additiadyring the fourth quarter of 2010,
InstantAction ceased operations. During 2008, |ABpleted the Spin-Off and sold EPI for $34.9 miilivhich resulted in a pre-tax loss of
$37.4 million and an after-tax gain of $22.3 mitlioThe net assets of EPI included goodwill of $1fillion.

Discontinued operations include Evite, &dbm and IAC Advertising Solutions through Decenthe2010, HSNi, ILG, Ticketmaster and
Tree.com through August 20, 2008, EPI through May2B08, and InstantAction for all periods presdnte
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IAC/INTERACTIVECORP AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

NOTE 15—DISCONTINUED OPERATIONS (Continued)
The revenue and net loss for the aforerapatl discontinued operations for the applicablépsrwere as follows (in thousands):

Years Ended December 31,

2010 2009 2008

Revenue $ 3596 $ 38,16 $ 3,195,73.
Loss before income tax: $ (42,7449 $ (20,87¢) $ (325,60)
Income tax benefit (provisior 5,721 (2,567%) (3,809
Net loss $ (37,029 $ (23439 $ (329,41

Included in "Loss before income taxes'hia table above for the year ended December 31, BDimpairment charge related to the
goodwill of InstantAction of $31.6 million. Includen "Loss before income taxes" for the year eridedember 31, 2008 are impairment
charges related to the goodwill and indefinite-divetangible assets of HSNi of $221.5 million ar'8% million, respectively, and of Tree.com
of $132.5 million and $33.4 million, respectively.

NOTE 16—COMMITMENTS

The Company leases land, office space,datter facilities and equipment used in conneatiih its operations under various operating
leases, many of which contain escalation clauses.Gompany is also committed to pay a portion efrédated operating expenses under the
data center lease agreement. These operating egarenot included in the table below.

Future minimum payments under operatingdesgreements are as follows (in thousands):

Years Ending December 31,

2011 $ 20,47
2012 19,93:
2013 16,41¢
2014 13,24:
2015 12,08(
Thereaftel 207,00:

Total $ 289,14¢

Expenses charged to operations under tigpsements were $31.1 million, $26.4 million an8.$2million for the years ended
December 31, 2010, 2009 and 2008, respectively.

The Company's most significant operatiragéeis a 77 year ground lease for IAC's headqsarteiding in New York City and
approximates 60% of the future minimum paymentsuhder all operating lease agreements in the tinee.
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NOTE 16—COMMITMENTS (Continued)

The Company also has funding commitmerasabuld potentially require its performance in édvent of demands by third parties or
contingent events, such as under letters of ceadiinded as follows (in thousands):

Amount of Commitment Expiration Per Period

Total

Amounts Less Than 1-3 35 More Than

Committed 1 Year Years Years 5 Years
Letters of credit and surety bo $ 951C $ 9374 $ 13€ $ — $ —
Purchase obligatior 68,457 16,24: 31,87 20,33} —

Total commercial commitmen $ 7796 $ 25,617 $ 32,01 $ 20,337 % —

The letters of credit primarily support 8empany's casualty insurance program. The purdbtalggations primarily include advertising
commitments, which commitments are reducible anieable such that these commitments can never exassociated revenue by a
meaningful amount. Purchase obligations also ireluéhimum payments due under telecommunicationraots related to data transmission
lines.

NOTE 17—CONTINGENCIES

In the ordinary course of business, the gamy is a party to various lawsuits. The Compangtdishes reserves for specific legal matters
when it determines that the likelihood of an unfalxbe outcome is probable and the loss is reaspraiimable. Management has also
identified certain other legal matters where weadwel an unfavorable outcome is not probable aratetbre, no reserve is established. Althc
management currently believes that resolving clageinst us, including claims where an unfavorablieome is reasonably possible, will not
have a material impact on the liquidity, result®pérations, or financial condition of the Compatingse matters are subject to inherent
uncertainties and management's view of these reattay change in the future. The Company also eteduaher contingent matters, includ
tax contingencies, to assess the probability atichated extent of potential loss. It is possiblatthn unfavorable outcome of one or more of
these lawsuits or other contingencies could havaterial impact on the liquidity, results of opévas, or financial condition of the Company.
See Note 4 for additional information related tcome tax contingencies.

NOTE 18—SUPPLEMENTAL CASH FLOW INFORMATION

During 2010, IAC received a dividend frone#lic, which the Company deemed to be a partiatmaif its investment. Accordingly, the
dividend is reflected as a cash flow from an invggsactivity in the accompanying consolidated stagat of cash flows.

Supplemental Disclosure of Non-Cash Transactions f@010

On December 1, 2010, in accordance withtbmpany's stock exchange agreement with Libeft§, éxchanged $217.9 million in cash
and all the outstanding shares of Celebrate Inigggdnc., a wholly owned subsidiary of IAC thatlt all the equity interests of Evite, Inc.,
Giftco, Inc. and IAC Advertising, LLC, for substaaity all of Liberty's shares of IAC common stodkdaall of its shares of Class B common
stock, which were valued at $364.2 million basedhenclosing price of IAC common stock on Decenthe2010.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
NOTE 18—SUPPLEMENTAL CASH FLOW INFORMATION (Continu ed)

On March 10, 2010, Match and Meetic cormgaed transaction in which Match contributed itsil@&merican business ("Match Latam™)
and Meetic contributed Parperfeito to a newly fodmeenture. These contributions, along with a $3illan payment from Match to Meetic,
resulted in each party owning a 50% equity inteiretie newly formed venture, which was valued & #illion. Match controls the venture
through its voting interests. Accordingly, thisisaction was accounted for as an acquisition gid?fgito and a decrease in ownership of
Match Latam. No gain or loss was recognized ontthissaction as the fair value of the consideratimeived by Match equaled the fair value
of the assets exchanged.

Supplemental Disclosure of Non-Cash Transactions f@009

The Company recorded a $4.1 million redurctd the Spin-Off distribution. This reflects @oetion in the Company's income tax liability
and a corresponding increase in the income taiitiabf the Spincos as of the date of the S@iff: This reduced tax liability is primarily due
elections made by the Company pursuant to thehanirgy agreement executed in connection with thie-8ff. The amount is included in the
consolidated statement of shareholders' equityascaease to additional paid-in-capital.

On June 5, 2009, IAC completed the salatch Europe to Meetic. In exchange for Match EerdAC received a 27% stake in Meetic
(approximately 6.1 million shares of Meetic comnsbock), valued at $154.8 million, plus a promissooge valued at $6.2 million. The
promissory note was subsequently paid in the fogutrter of 2009.

On January 31, 2009, IAC completed the shiReserveAmerica to The Active Network, Inc. (tie"). In exchange for ReserveAmeri
IAC received approximately 3.5 million shares oftite convertible preferred stock, valued at $33iBioan. No gain or loss was recognized on
the sale of ReserveAmerica as the fair value ofitieve convertible preferred stock received wasiegjent to the carrying value of
ReserveAmerica.

Supplemental Disclosure of Non-Cash Transactions f@008

During the year ended December 31, 2008,3tillion in aggregate principal amount of Cortilde Notes was converted by the holders.
Upon conversion, 0.2 million shares of IAC commutotk and 0.2 million shares of Expedia common steeke issued to the holders.

After the close of trading on August 2008DIAC completed the Spin-Off. The net asset$ief$pincos, net of cash of $728.0 million, of
$3.2 billion is included in the accompanying coidated statement of shareholders' equity as a tiedun additional paid-in capital and
retained earnings.

Immediately prior to and in connection wiitle Spin-Off, the Company exchanged $277.4 milibthe Senior Notes for debt of ILG.
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NOTE 18—SUPPLEMENTAL CASH FLOW INFORMATION (Continu ed)
Supplemental Disclosure of Cash Flow Information:

Years Ended December 31,
2010 2009 2008
(In thousands)

Cash paid (receive(
during the period for

Interest $ 511 $ 5,68: $ 54,46«
Income tax paymen 19,311 8,391 16,19:
Income tax refund (72,199 (136,43 (15,399

NOTE 19—RELATED PARTY TRANSACTIONS

On December 1, 2010, the Company completedt-free exchange with Liberty. See Note 11 €idittonal information regarding this
exchange.

In connection with and following the Expadipin-off, the Company and Expedia entered intioua commercial agreements, which
generally include distribution agreements, servagreements and advertising agreements, as waltast sharing agreement. Transactions
related to these agreements have, in recent Jwzen,immaterial. The Company and Expedia are celzdeties since they are under common
control, given that Mr. Diller serves as Chairmaud &enior Executive of both IAC and Expedia.

In addition, each of the Company and Expédis a 50% ownership interest in an aircraftriteat be used by both companies. Membe
this aircraft's flight crew are employed by an gnith which each of the Company and Expedia ha@% &wnership interest. The Company
Expedia have agreed to share costs relating tiotftigew compensation and benefits pro-rata accgrdireach company's respective usage of
the aircraft, for which they are separately billsdthe entity described above. From 2008 throudtD2@tal payments made to this entity by
the Company were immaterial.

NOTE 20—BENEFIT PLANS

IAC has a retirement savings plan in thététhStates that qualifies under Section 401(khefinternal Revenue Code. Participating
employees may contribute up to 50% of their pree@pnings, but not more than statutory limits. lIé@htributes fifty cents for each dollar a
participant contributes in this plan, with a maximmuaontribution of 3% of a participant's eligiblerg@ags. Matching contributions for the plan
for the years ended December 31, 2010, 2009 an@l @86 $4.9 million, $4.5 million and $5.3 milliorgspectively. Matching contributions
are invested in the same manner as each parti@pemtintary contributions in the investment opigmovided under the plan. Investment
options in the plan include IAC common stock, beitimer participant nor matching contributions a¥guired to be invested in IAC common
stock.

IAC also has or participates in variouséf@rplans, principally defined contribution plariiet its international employees. IAC's
contributions for these plans for the years endedeinber 31, 2010, 2009 and 2008 were $0.4 milgorh million and $0.7 million,
respectively.
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NOTE 21—QUARTERLY RESULTS (UNAUDITED)

Year Ended December 31, 201

Revenue

Cost of revenu

Operating income (los:

(Loss) earnings from continuing operations, netbg
(Loss) earnings from discontinued operations, fi¢do
Net (loss) earning

Net (loss) earnings attributable to IAC sharehd

Per share information attributable to IAC shareholders:
Basic (loss) earnings per share from continuingatmns(h)

Diluted (loss) earnings per share from continuipgrations(h’

Basic (loss) earnings per share
Diluted (loss) earnings per share

Quarter Ended

Quarter Ended

Quarter Ended

Quarter Ended

March 31(a)(b)(c) June 30(b)(c) September 30(c) December 31(d)(i)
(In thousands, except per share data)

$ 378,17¢ $ 394,24 $ 412,96¢ $ 451,42°
131,14¢ 140,63¢ 147,93 174,09¢

8,92¢ 24,63: 37,68¢ (21,44Y)

(14,59)) 15,42: 22,44( (32,657

(4,727) (2,586 (4,795 115,85:

(19,329 12,83t 17,64¢ 83,19¢
(18,70%) 13,59: 17,50¢ 86,96¢

$ (0.12) $ 0.1t $ 02: $ (0.30)
$ (0.12) $ 014 $ 021 $ (0.30)
$ (0.1€) $ 01z $ 017 $ (0.90)
$ (0.16) $ 01z $ 0.1€ $ (0.90
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NOTE 21—QUARTERLY RESULTS (UNAUDITED) (Continued)

Quarter Ended Quarter Ended Quarter Ended Quarter Ended
March 31(b)(c) June 30(b)(c)(e) September 30(b)(c)(f) December 31(g)
(In thousands, except per share data)

Year Ended December 31, 200

Revenue $ 326,047 $ 334,05: $ 330,90: $ 355,69:
Cost of revenu 107,37" 102,84( 100,69 118,93
Operating (loss) incom (24,465 7,431 14,62¢ (1,035,58)
(Loss) earnings from continuir

operations, net of ta (24,53)) 44,73 28,40« (2,005,079
Loss from discontinued operatiol

net of tax (4,111 (4,33¢) (7,106 (7,889
Net (loss) earning (28,64 40,39 21,29¢ (1,012,96)
Net (loss) earnings attributable

IAC shareholder (28,38¢) 40,81: 21,68: (1,012,93)

Per share information attributable to IAC shareholders:
Basic (loss) earnings per share fr

continuing operations(t $ (0.1¢) $ 031 $ 02z $ (7.87)
Diluted (loss) earnings per she

from continuing operations(l $ (0.1¢) $ 0.3C $ 021 $ (7.87)
Basic (loss) earnings per share  $ (0.19 $ 0.2¢ $ 0.1€ $ (7.99)
Diluted (loss) earnings per share $ (0.19) $ 0.2¢ $ 0.1€ $ (7.99)

(@) The first quarter of 2010 includes an after-tax anment charge of $18.3 million related to the srdbwn of the Company's investme
in HealthCentral to fair value.

(b) During the third quarter of 2010, certain expensere reclassified from cost of revenue and prodegelopment expense to selling
marketing expense and general and administratigerese. Accordingly, cost of revenue presented afmvgeriods prior to the third
quarter of 2010 differs from the amounts reflegtethe Company's quarterly reports on Form 10-QHerfirst and second quarter of
2010 and the first, second and third quarter 08200

(c) The quarterly data presented above reflects ttesifieation of Evite, Gifts.com, IAC Advertising Bitions and InstantAction as
discontinued operations with effect from Januar2dQ9. Accordingly, quarterly financial data preeehabove differs from the amou
reflected in the Company's quarterly reports om=00-Q for the first, second and third quarter2@t0 and 2009.

(d) The fourth quarter of 2010 includes after-tax inpeant charges of $30.8 million related to the wdtevn of the goodwill and
intangible assets of Shoebuy and $11.0 millionteel&o the write-down of an indefinite-lived intabig asset of IAC Search & Media
and an after-tax impairment charge of $4.6 millielated to the Company's investment in Zip.

(e) The second quarter of 2009 includes an after-téx ofe$64.3 million related to the sale of Matchr&jpe, partially offset by an after-tax

loss of $7.7 million related to the sale of 4.3limil shares of ARO stock, an after-tax impairmer$2.6 million related to the
Company's then remaining 1.1 million shares of ARGk and an aft-tax loss of $25.5 million related to the w-down of the CVR
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NOTE 21—QUARTERLY RESULTS (UNAUDITED) (Continued)

) The third quarter of 2009 includes an &tax gain of $21.6 million related to the sale & million shares of common stock of Og
Table, Inc. and a $13.4 million increase in therafax gain related to the sale of Match Europe, tua reduction in the goodwill
allocated to Match Europe upon its sale reflectingore time proximate estimate of the fair valu¢hefMatch reporting unit as of the
date of sale.

(9) The fourth quarter of 2009 includes an after-tapamment charge of $991.9 million related to théevdown of the goodwill and
intangible assets of IAC Search & Media and anrdéte loss of $12.1 million related to the writevdo of the CVR.

(h) Quarterly per share amounts may not add to théeceknnual per share amount because of differentbe average common shares
outstanding during each peric

Discontinued operations

0] The fourth quarter of 2010 includes a gain of $&41illion related to the tax-free exchange of Evéts.com and IAC Advertising
Solutions to Liberty, and an after-tax impairmenaige of $31.6 million related to the write-dowrtloé goodwill of InstantAction.

NOTE 22—SUBSEQUENT EVENTS (UNAUDITED)

On February 1, 2011, IAC contributed ThelypBeast, previously reported in IAC's Media & @ttsegment, to a newly formed venture
with Newsweek called The Newsweek/Daily Beast Camyda C ("The Newsweek Daily Beast"). Pursuant tis thansaction, IAC and
Newsweek each own 50% of The Newsweek Daily Beadioperate it jointly. Accordingly, IAC will accotifor its interest in The Newswe:
Daily Beast using the equity method.

On February 2, 2011, Match acquired OkCdigids50.0 million in cash, plus potential addimpayments that are contingent upon
OkCupid achieving certain performance criteria.
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Item 9. Changes in and Disagreements with Accotants on Accounting and Financial Disclosure
Not applicable.

Item 9A. Controls and Procedures

Conclusion Regarding the Effectiveness of the Compg's Disclosure Controls and Procedures

The Company monitors and evaluates on goiog basis its disclosure controls and procediresder to improve their overall
effectiveness. In the course of these evaluatitvesCompany modifies and refines its internal psses as conditions warrant.

As required by Rule 13a-15(b) of the Exa®Act, IAC management, including the Chairman Sadior Executive, the Chief Executive
Officer and Chief Financial Officer, conducted aakaation, as of the end of the period coveredigyieport, of the effectiveness of the
Company's disclosure controls and procedures @&sediiih Exchange Act Rule 13a-15(e). Based ondwéduation, the Chairman and Senior
Executive, the Chief Executive Officer and Chiefi&icial Officer concluded that the Company's dsate controls and procedures were
effective as of the end of the period covered lxy t&port.

Management's Report on Internal Control Over Finangal Reporting

Management of the Company is responsiblestablishing and maintaining adequate internatrobover financial reporting (as defined
in Rule 13a-15(f) under the Exchange Act) for tlem@any. The Company's internal control over finah@porting is a process designed to
provide reasonable assurance regarding the réfjabilfinancial reporting and the preparation iofancial statements for external purposes in
accordance with accounting principles generallyeptad in the United States. Management assessedf¢lcéveness of the Company's intel
control over financial reporting as of December3110. In making this assessment, our managemedtths criteria for effective internal
control over financial reporting described in "Iimal Control—ntegrated Framework™ issued by the Committee @rSpring Organizations
the Treadway Commission. Based on this assessmanggement has determined that, as of Decemb&03Q, the Company's internal
control over financial reporting is effective. Teffectiveness of our internal control over finahceporting as of December 31, 2010 has been
audited by Ernst & Young LLP, an independent reged public accounting firm, as stated in theiesttition report, included herein.

Because of its inherent limitations, inedroontrol over financial reporting may not preventetect misstatements. Also, projections of
any evaluation of effectiveness to future periodssabject to the risk that controls may becomdenaate because of changes in condition
that the degree of compliance with the policiepraicedures may deteriorate.

Changes in Internal Control Over Financial Reporting

The Company monitors and evaluates on goiag basis its internal control over financial @gfng in order to improve its overall
effectiveness. In the course of these evaluatitvesCompany modifies and refines its internal psses as conditions warrant. As required by
Rule 13a-15(d), IAC management, including the Ghair and Senior Executive, the Chief Executive @ffand the Chief Financial Officer,
also conducted an evaluation of the Company'sriaterontrol over financial reporting to determinbkether any changes occurred during the
quarter ended December 31, 2010 that have mayeaifidicted, or are reasonably likely to materialffect, the Company's internal control over
financial reporting. Based on that evaluation, ¢hesis been no such change during the quarter &wember 31, 2010.

110




Table of Contents

Report of Independent Registered Public Accountindrirm

The Board of Directors and Shareholders of
IAC/InterActiveCorp

We have audited IAC/InterActiveCorp's imilrcontrol over financial reporting as of Decem®gyr 2010, based on criteria established in
Internal Control—Integrated Framework issued byGloenmittee of Sponsoring Organizations of the TweadCommission (the COSO
criteria). IAC/InterActiveCorp's management is rasgible for maintaining effective internal contoser financial reporting, and for its
assessment of the effectiveness of internal cootret financial reporting included in the accomgagyManagement's Report on Internal
Control Over Financial Reporting. Our responsipilit to express an opinion on the company's intexortrol over financial reporting based
our audit.

We conducted our audit in accordance wWithdtandards of the Public Company Accounting Qgetr8oard (United States). Those
standards require that we plan and perform thet amidbtain reasonable assurance about whethetigfenternal control over financial
reporting was maintained in all material respe®@tsr audit included obtaining an understanding tdrimal control over financial reporting,
assessing the risk that a material weakness et@st#ig and evaluating the design and operatifegtdfeness of internal control based on the
assessed risk, and performing such other procedsre® considered necessary in the circumstancesdliéve that our audit provides a
reasonable basis for our opinion.

A company's internal control over finanaigborting is a process designed to provide reddersssurance regarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordantegenerally accepted accounting princip
A company's internal control over financial repogtincludes those policies and procedures that€ftpin to the maintenance of records that,
in reasonable detail, accurately and fairly reftbettransactions and dispositions of the assdtseofompany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@éawith generally accepted accounting
principles, and that receipts and expendituree®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasaabsurance regarding prevention or timely deteatfainauthorized acquisition, use or
disposition of the company's assets that could hawaterial effect on the financial statements.

Because of its inherent limitations, intdroontrol over financial reporting may not preventletect misstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdénaate because of changes in condition
that the degree of compliance with the policiepracedures may deteriorate.

In our opinion, IAC/InterActiveCorp maintedd, in all material respects, effective interr@itcol over financial reporting as of
December 31, 2010, based on the COSO criteria.

We also have audited, in accordance wighstndards of the Public Company Accounting Ogatdoard (United States), the
consolidated balance sheet of IAC/InterActiveCand aubsidiaries as of December 31, 2010 and 20@bttee related consolidated statements
of operations, shareholders' equity and cash flowsach of the three years in the period endeceBer 31, 2010 and our report dated
March 1, 2011 expressed an unqualified opinioneitwer

/sl Ernst & Young LLF

New York, New York
March 1, 2011

111




Table of Contents
Iltem 9B. Other Information

Not applicable.

PART Il

The information required by Part Ill (Iterb@, 11, 12, 13 and 14) has been incorporatedrmbgeieference to IAC's definitive Proxy
Statement to be used in connection with its 201@uah Meeting of Stockholders, or the 2011 ProxyeSteent, as set forth below, in
accordance with General Instruction G(3) of FornKl10

Item 10. Directors, Executive Officers and Corprate Governance

Information relating to directors and ext&gel officers of IAC and their compliance with Siect 16(a) of the Exchange Act is set forth in
the sections entitled "Election of Directors" amaférmation Concerning Named Executives Who Are Noectors” and "Section 16(a)
Beneficial Ownership Reporting Compliance," respety, in the 2011 Proxy Statement and is incorfemtdnerein by reference. The
information required by subsections (c)(3), (dday (d)(5) of Item 407 of Regulation S-K is setlfon the sections entitled "Corporate
Governance" and "The Board and Board Committee#i@r2011 Proxy Statement and is incorporated hénereference.

Item 11. Executive Compensation

The information required by Item 402 of Rkegion S-K is set forth in the sections entitlék&cutive Compensation” and "Director
Compensation" in the 2011 Proxy Statement andcisrporated herein by reference. The informatiowiregl by subsections (e)(4) and (e)(5)
of Item 407 of Regulation S-K is set forth in thezsons entitled "The Board and Board CommittedSgmpensation Committee Report" and
"Compensation Committee Interlocks and Insideri€ipetion” in the 2011 Proxy Statement and is ipooated herein by reference; provided,
that the information set forth in the section éadit'Compensation Committee Report" shall be deefmetdshed herein and shall not be
deemed incorporated by reference into any filindarrthe Securities Act or the Exchange Act.

Item 12. Security Ownership of Certain BeneficibOwners and Management and Related Stockholder Métrs

Information regarding ownership of IAC commstock and Class B common stock and securitig®ered for issuance under IAC's
various equity compensation plans is set fortth@gections entitled "Security Ownership of Cerémeficial Owners and Management" and
"Equity Compensation Plan Information," respectjy@h the 2011 Proxy Statement and is incorporagrein by reference.

Iltem 13. Certain Relationships and Related Trarections, and Director Independence

Information regarding certain relationshéusl related transactions involving IAC and direahalependence is set forth in the sections
entitled "Certain Relationships and Related Pefigamsactions” and "Corporate Governance," respagtiin the 2011 Proxy Statement and is
incorporated herein by reference.

Item 14. Principal Accounting Fees and Services

Information regarding the fees and servidfd#\C's independent registered public accounting and the pre-approval policies and
procedures applicable to services provided to 14Guch firm is set forth in the sections entiti€@&&s Paid to Our Independent Registered
Public Accounting Firm" and
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"Audit and Non-Audit Services Pre-Approval Policygspectively, in the 2011 Proxy Statement anddsriporated herein by reference.

PART IV
Iltem 15. Exhibits and Financial Statement Schedes

@ List of documentsfiled as part of this Report:

(1) Consolidated Financial Statements of 1AC
Report of Independent Registered Public Accourfiiimg: Ernst & Young LLP
Consolidated Balance Sheet as of December 31, 20d 2009
Consolidated Statement of Operations for the YEaded December 31, 2010, 2009 and 2008.
Consolidated Statement of Shareholders' Equityhferyears Ended December 31, 2010, 2009 and 2008.
Consolidated Statement of Cash Flows for the YEaed December 31, 2010, 2009 and 2
Notes to Consolidated Financial Stateme

2) Consolidated Financial Statement Schedule of 1A(

Schedule Number
Il Valuation and Qualifying Account

All other financial statements and scheslulet listed have been omitted since the requirgairnation is included in the Consolidated
Financial Statements or the notes thereto, ortispplicable or required.

(3)  Exhibits

The documents set forth below, numbereatoordance with Item 601 of Regulation S-K, aredfiherewith, incorporated herein by
reference to the location indicated or furnishecetvith.

Exhibit
No. Description Location

2.1 Separation and Distribution Agreeme Exhibit 10.1 to the Registrant's Currt
dated as of August 20, 2008, by and am Report on Form 8-K, filed on August 22,
the Registrant, HSN, Inc., Interval Leisure2008.
Group, Inc., Ticketmaster and
Tree.com, Inc

3.1 Restated Certificate of Incorporation Exhibit 3.1 to the Registrant's Registrat
IAC/InterActiveCorp. Statement on Form 8-A/A, filed on

August 12, 200&
3.2 Certificate of Amendment of the Resta  Exhibit 3.1 to the Registrant's Curre

Certificate of Incorporation of Report on Form 8-K, filed on August 22,
IAC/InterActiveCorp. 2008.
3.2 Amended and Restated -laws of Exhibit 3.1 to the Registrant's Curre
IAC/InterActiveCorp. Report on Form 8-K, filed on December 6,
2010.
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Exhibit
No.

Description

Location

4.1

4.2

10.1

10.z

10.c

10.4

10.t

10.€

10.7

10.¢

10.¢

10.12(C

Equity Warrant Agreement, dated as of
May 7, 2002, between the Registrant and
BNY Mellon Shareowner Services
(successor to The Bank of New York), as
equity warrant agen

In accordance with Item 601 (b) (4)

(i) (A) of Regulation S-K, certain
instruments relating to long-term
obligations of the Registrant have been
omitted but will be furnished to the
Commission upon reque:

Amended and Restated Governance

Exhibit 4.1 to the Registrant's Current
Report on Form 8-K, filed on May 17,
2002.

Exhibit 10.1 to the Registrant's Quarterly

Agreement, dated as of August 9, 2005, birReport on Form 10-Q for the fiscal quarter

and between the Registrant and Barry
Diller.

Letter Agreement, dated as of Decembe
2010, by and among the Registrant, Libt
Media Corporation, Liberty USA
Holdings, LLC and Barry Diller

Letter Agreement, dated as of December
2010, by and between the Registrant and
Barry Diller.

Tax Sharing Agreement, dated as of
August 20, 2008, by and among the
Registrant, Ticketmaster, Interval Leisure
Group, Inc., HSN, Inc. and Tree.com, |
IAC/InterActiveCorp 2008 Stock ar
Annual Incentive Plan.(1)

Form of Terms and Conditions of Stc
Options under the IAC/InterActiveCorp
2008 Stock and Annual Incentive Plan.
Amended and Restati
IAC/InterActiveCorp 2005 Stock and
Annual Incentive Plan.(]

Form of Terms and Conditions of Stock
Options under the IAC/InterActiveCorp
2005 Stock and Annual Incentive Plan.
Form of Terms and Conditions of Annual
Vesting Awards under the
IAC/InterActiveCorp 2005 Stock and
Annual Incentive Plan.(]

Form of Restricted Stock Unit Agreeme
for the IAC/InterActiveCorp 2005 Stock
and Annual Incentive Plan.(

114

ended September 30, 2005.

Exhibit 10.1 to the Registrant's Curre
Report on Form 8-K, filed on December 6,
2010.

Exhibit 10.2 to the Registrant's Current
Report on Form 8-K, filed on December 6,
2010.

Exhibit 10.2 to the Registrant's Current
Report on Form 8-K, filed on August 22,
2008.

Incorporated by reference to Annex F to
Registrant's Definitive Proxy Statement,
filed on July 10, 200¢

Exhibit 10.7 to the Registrant's Annt
Report on Form 10-K for the fiscal year
ended December 31, 20(

Exhibit 10.8 to the Registrant's Annt
Report on Form 10-K for the fiscal year
ended December 31, 20(

Exhibit 10.1 to the Registrant's Quarterly
Report on Form 10-Q for the fiscal quarter
ended March 31, 200

Exhibit 10.8 to the Registrant's Annual
Report on Form 10-K for the fiscal year
ended December 31, 2006.

Exhibit 10.7 to the Registrant's Quarte
Report on Form 10-Q for the fiscal quarter
ended September 30, 20(
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EXI\T(IJt.)It Description Location

10.11 Summary of Non-Employee Director Exhibit 10.2 to the Registrant's Quarterly

Compensation Arrangements.(1) Report on Form 10-Q for the fiscal quarter
ended March 31, 200

10.12 Amended and Restated 2000 Exhibit 10.17 to the Registrant's Annual
IAC/InterActiveCorp Deferred Report on Form 10-K for the fiscal year
Compensation Plan For Non-Employee ended December 31, 2008.

Directors.(1)

10.1: Amended and Restated 2C Exhibit 10.18 to the Registrant's Anni
IAC/InterActiveCorp Deferred Report on Form 10-K for the fiscal year
Compensation Plan For Non-Employee ended December 31, 2008.

Directors.(1)

10.1¢ 1AC/InterActiveCorp Executive Deferred Exhibit 10.8 to the Registrant's Annual

Compensation Plan.(1) Report on Form 10-K for the fiscal year
ended December 31, 20(

10.1¢ Stock Option Agreement between the Exhibit 10.8 to the Registrant's Quarterly
Registrant and Barry Diller, dated as of Report on Form 10-Q for the fiscal quarter
June 7, 2005.(1 ended September 30, 20(

10.1€ Match.com, Inc. Equity Program(1) Exhibit 1@olthe Registrant's Quarterly

Report on Form 10-Q for the fiscal quarter
ended June 30, 200

10.17 Employment Agreement between Greg
R. Blatt and the Registrant, dated as of
December 22, 2010.(1)(:

10.1¢ Amended and Restated Employm Exhibit 10.1 to the Registrant's Quarte
Agreement between Victor A. Kaufman Report on Form 10-Q for the fiscal quarter
and the Registrant, dated as of Februan ended March 31, 2010.

2010.(1)

10.1¢ Amended and Restated Employment
Agreement between Thomas J. Mclnerney
and the Registrant, dated as of Decemb
2010.(1)(2)

10.2C Employment Agreement between Gre Exhibit 10.2 to the Registrant's Quarte
Winiarski and the Registrant, dated as of Report on Form 10-Q for the fiscal quarter
February 26, 2010.(: ended March 31, 201

10.21 Google Services Agreement, dated a Exhibit 10.25 to the Registrant's Anni
January 1, 2008, between the Registrant Report on Form 10-K for the fiscal year
and Google ended December 31, 20(

21.1 Subsidiaries of the Registrant as
December 31, 2010.(.

23.1 Consent of Ernst & Young LLP.(.

31.1 Certification of the Chief Executive Offic

pursuant to Rule 13a-14(a) or 15d-14(a) of
the Securities Exchange Act of 1934, as
adopted pursuant to Section 302 of the
Sarbane-Oxley Act of 2002.(2
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Exhibit

No.

Description Location

31.z Certification of the Chairman and Senior
Executive pursuant to Rule 13a-14(a) or
15d-14(a) of the Securities Exchange Act
of 1934, as adopted pursuant to Section
of the Sarban«-Oxley Act of 2002.(2

31.5 Certification of the Chief Financial Officer
pursuant to Rule 13a-14(a) or 15d-14(a) of
the Securities Exchange Act of 1934, as
adopted pursuant to Section 302 of the
Sarbane-Oxley Act of 2002.(2

32.1 Certification of the Chief Executive Offic
pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the
Sarbane-Oxley Act of 2002.(3

32.2z Certification of the Chairman and Senior
Executive pursuant to 18 U.S.C.

Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of
2002.(3)

32.5 Certification of the Chief Financial Officer
pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the
Sarbane-Oxley Act of 2002.(3

101.INS XBRL Instance(4

101

.SCF XBRL Taxonomy Extension Schema|

101.CAL XBRL Taxonomy Extension Calculation|

101

.DEF XBRL Taxonomy Extension Definition(«

101.LAB XBRL Taxonomy Extension Labels(
101.PRE XBRL Taxonomy Extension Presentation

(4)

1)
@)
®)
4)

Reflects management contracts and management meatiodicompensatory plans.
Filed herewith.
Furnished herewith.

Pursuant to applicable securities laws and regulafithe Registrant is deemed to have complied twéhreporting
obligation relating to the submission of interaetilata files in such exhibits and is not subjedietuility under any anti-
fraud provisions or other liability provisions difet federal securities laws as long as the Regtgti@simade a good faith
attempt to comply with the submission requirememid promptly amends the interactive data filesr dfteoming aware
that the interactive data files fail to comply witte submission requirements. In addition, usethkisefdata are advised
that, pursuant to Rule 406T of Regulation S-T, ¢hegeractive data files are deemed not filed ot pha registration
statement or prospectus for purposes of Sectiorms 12 of the Securities Act of 1933 or Sectionoi8he Securities
Exchange Act of 1934 and otherwise are not sulbfeltability under these sectior
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SIGNATURES

Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934, Registrant has duly caused this report to be
signed on its behalf by the undersigned, therednlp authorized.

March 1, 2011 IAC/INTERACTIVECORP
By: /sl GREGORY R. BLATT
Gregory R. Blatt
Chief Executive Officer

Pursuant to the requirements of the Seeariixchange Act of 1934, this report has beenesidgrelow by the following persons on behalf
of the Registrant and in the capacities indicated/larch 1, 2011:

Signature Title

/s/ BARRY DILLER Chairman of the Board, Senior Executive and

Director

Barry Diller

/sl GREGORY R. BLATT

Chief Executive Officer and Director
Gregory R. Blat

/s/ VICTOR A. KAUFMAN
Vice Chairman and Director

Victor A. Kaufman

/s/ THOMAS J. MCINERNEY Executive Vice President and Chief Financial

Officer

Thomas J. Mclnerne

/sI MICHAEL H. SCHWERDTMAN Senior Vice President and Controller (Chief

Accounting Officer)

Michael H. Schwerdtma

/sl EDGAR BRONFMAN, JR.
Director

Edgar Bronfman, J

/s DONALD R. KEOUGH
Director

Donald R. Keougl
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Signature

/sl BRYAN LOURD

Bryan Lourd

/sl ARTHUR C. MARTINEZ

Arthur C. Martinez

/s/ DAVID S. ROSENBLATT

David S. Rosenbla

/s ALAN G. SPOON

Alan G. Spoor

/sl ALEXANDER VON FURSTENBERG

Alexander von Furstenbe

/sl RICHARD F. ZANNINO

Richard F. Zannini

/sl MICHAEL P. ZEISSER

Michael P. Zeisse

Director

Director

Director

Director

Director

Director

Director
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Schedule |

IAC/INTERACTIVECORP AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS

Balance at
Beginning Charges to Charges to Balance at
Description of Period Earnings Other Accounts Deductions End of Period
(In Thousands)

2010
Allowance for doubtful

accounts and revenue )

reserves $ 1051t $ 9,01 Wg 81 $ (10,76:¥% 8,84¢
Sales returns accru 87:< 40 — — 918
Deferred tax valuatio

allowance 35,33: 4,511? 4243 — 40,26¢
Other reserve 2,66¢ 1,55¢
2009
Allowance for doubtful

accounts and revenue )

reserve: $ 10,29: $ 1036 9% (5200 $ (9,61™¢$ 10,51
Sales returns accru 794 79 — — 87¢
Deferred tax valuatio ) )

allowance 39,51¢ (21,7260 (2,45€© — 35,33:
Other reserve 3,07¢ 2,66¢
2008
Allowance for doubtful

accounts and revenue

reserves $ 818 $ 8,63 Wg (17€) $ (6,34(™W$  10,29:
Sales returns accru 74¢ 45 — — 794
Deferred tax valuatio

allowance 22,26: 15,97(7) 1,2848) — 39,51¢
Other reserve 2,28( 3,07¢

1) Additions to the allowance for doubtful accounts enharged to expense. Additions to the revenuewesare charged
against revenue.

(2)  Amountis primarily related to net unbenefited walized losses on equity investments including thpairment charge f
our investments in HealthCentral and an increadergign net operating losses partially offset byrde-off of previously
unbenefited deferred tax assets for state capial darryforwards.

(3) Amountis primary related to unbenefited unrealiles$es in other comprehensive income.

(4)  Write-off of fully reserved accounts receivable.

(5) Amount is primarily related to a decrease in stegeoperating losses partially offset by an inceefas unbenefited state
capital loss carryforwards and foreign net operplosses.

(6) Amount is primarily related to the release of anadion allowance on net benefited losses for 2G08alized gains in
other comprehensive income.

(7)  Amount is primarily related to other-than-temportogses related to investments.

(8) Amount is primarily related to unbenefited unreatldosses in other comprehensive inca
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Exhibit 10.17

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement ”) is entered into on December 22, 2010, by andveen Gregory R.
Blatt (“ Executive ") and IAC/InterActiveCorp, a Delaware corporatigthe “ Company "), and is effective as of December 1, 2010 (the “
Effective Date ™).

WHEREAS, the Company now desires to establishigts to the services of Executive, in the capadigcribed below, on
the terms and conditions hereinafter set forth, Bxekcutive is willing to accept such employmentsoch terms and conditions.

NOW, THEREFORE, in consideration of the mutual agnents hereinafter set forth, Executive and the &2omy have agres
and do hereby agree as follows:

1A. EMPLOYMENT. During the Term (as defined below), the Compdrgllemploy Executive, and Executive shall be emypth as th
Chief Executive Officer of the Company. During Exéive’s employment with the Company, Executivellstha and perform all services and
acts necessary or advisable to fulfill the dutied eesponsibilities as are commensurate and censigith Executives position and shall renc
such services on the terms set forth herein. DUExecutive’s employment with the Company, Execushall report to the Reporting Person
(s). For purposes of this AgreemenRéporting Person(s) ” shall mean the Chairman and Senior Executivdhef@ompany (or, if the
Company ceases to be the ultimate parent entitg afiliated group of companies, the ultimateguarentity of the Company), so long as such
individual is Barry Diller, and otherwise to the Bpany’s Board of Directors (or, if the Company @&saf® be the ultimate parent entity of its
affiliated group of companies, the board of direstof the ultimate parent entity of the Companyeéutive shall have such powers and duties
with respect to the Company as may reasonably sigreexl to Executive by the Reporting Person(shdcextent consistent with Executive’s
position as Chief Executive Officer. Executive aggréo devote substantially all of Executive’s watkiime, attention and efforts to the
Company and to perform the duties of Executive'sitoan in accordance with the Company’s writtenigiek as in effect from time to time;
provided, however, that Executive may (i) serve on civic or charigaiboards or committees and, with the consent@flbmpany’s Board of
Directors, corporate board of directors unrelatethe Company (it being understood that for purpagehis Agreement the Company’s Board
of Directors hereby consents to Executive’s mentbprsn those corporate Boards of Directors on wikighcutive serves as of the Effective
Date), (ii) deliver lectures or fulfill speaking g@ggements and (iii) manage personal investmeneadh case so long as such activities,
individually or in the aggregate, do not conflictioterfere with the performance of Executive’sidstunder this Agreement, other than in any
immaterial respect, or conflict with Executive’slighations under Section 2 of the Standard Terms@aniditions attached hereto.

2A. TERM. This Agreement shall commence on the Effectiveel@ad shall continue for a period of three (3)ggthe “Term”).
Notwithstanding anything to the contrary in thisten 2A, Executiv's employment hereunder may be terminated in aecarel with the
provisions of Section 1 of the Standard Terms aodd@ions attached hereto.




3A. COMPENSATION

(@) BASE SALARY. During the period that Executive is employed wviita Company hereunder, the Company shall pay HExecan
annual base salary of $1,000,000 (ttga%e Salary "), payable in equal biweekly installments (ordifferent, in accordance with the
Company'’s payroll practice as in effect from tireime). The Base Salary may be increased from tintene in the discretion of the
Company. For all purposes under this Agreementietire “Base Salary " shall refer to the Base Salary as in effect friinme to time.

(b) EQUITY AWARDS In connection with the execution of this Agreemméhe Company has granted to Executive (i) aksoption to
purchase 750,000 shares of common stock of the @oymgubject to the terms of the Stock Option Agreset attached hereto Bghibit A-1
(the “2010 Option ") and (ii) restricted stock units with respectatonaximum of 375,000 shares of common stock oCi@pany, subject to
the terms of the Restricted Stock Unit Agreemetaichied hereto &@sxhibit A-2 (the “2010 RSUs™").

() DISCRETIONARY BONUS AND EQUITY AWARDSDuring the period that Executive is employed wita Company hereunder,
(i) Executive shall be eligible to receive discoetiry annual bonuses (payable at the same timerasés of other executives at the Company,
but in no event later than March 15 of the yedoofeing the year with respect to which such bonusespayable), as determined by the
Compensation and Human Resources Committee ofdhedBf Directors of the Company (th€bmpensation Committee "), and

(ii) Executive shall remain eligible for addition@bmpany equity grants, as determined by the Cosgiim Committee. Any additional equity
awards granted to Executive shall vest no eatti@n the third anniversary of the Effective Datdeotthan as a result of accelerated vesting
upon a qualifying termination of employment as jded in the applicable equity award agreement ¢him Agreement.

(d) BENEFITS From the Effective Date through the date of taation of Executive’s employment with the Compaaydny reason,
Executive shall be entitled to participate in arglfare, health and life insurance, pension bemiit incentive programs as may be adopted
from time to time by the Company on the same basihat provided to similarly situated senior exees of the Company. Without limiting
the generality of the foregoing, Executive shalkEgitled to the following benefits:

0] Reimbursement for Business Expendasring the period that Executive is employed with Company hereunder, the Company
shall reimburse Executive for all reasonable arckbssary expenses incurred by Executive in perfajigixecutive’s duties for the Company,
on the same basis as similarly situated senioruixes and in accordance with the Company’s pdieig in effect from time to time.

(i) Vacation During the period that Executive is employed with Company hereunder, Executive shall be entitgzhid vacation
each year, in accordance with the plans, poligiesgrams and practices of the Company applicabéémdarly situated senior executives of
Company generally.




(i) Travel. Executive shall be entitled to first class comei@rtravel and accommodations with respect to Hiee's business travel on
behalf of the Company.

4A. LOCATION. The Company is headquartered in New York, NewkYand its operating businesses are located itipfeilocations
across the United States. It is expected that Eixecshall spend his professional time both atNlegv York headquarters and at the various
businesses, and unless agreed upon otherwisehslvallan office at the Company’s headquarters in Xerk, at the office of Match.com, Inc.
(“ MatchCo ") in Dallas, TX, and at the Company’s office ind.Angeles, CA, and such offices and administratiyeport at the offices shall
be commensurate with Executive’s position as Chiefcutive Officer.

5A. NOTICES All notices and other communications under thigeement shall be in writing and shall be giverfitst-class mail,
certified or registered with return receipt reqedsor by hand delivery, overnight delivery by &iawaally recognized carrier, facsimile
transmission or PDF, in each case to the applicaddieess set forth below (or, if by facsimile traission or PDF, to a facsimile transmission
number or email account provided by the other paayd any such notice is deemed effectively giwben received by the recipient (or if
receipt is refused by the recipient, when so reflse

If to the Company IAC/InterActiveCorp
555 West 1¢ Streel
New York, NY 10011
Attention: General Couns

If to Executive: At the most recent address for Executive on reabtde Company
Either party may change such party’s address foce® by notice duly given pursuant hereto.

BA. GOVERNING LAW:; JURISDICTION This Agreement and the legal relations thus exthetween the parties hereto (including,
without limitation, any dispute arising out of @lated to this Agreement) shall be governed byams$trued under and in accordance with the
internal laws of the State of New York without nefiece to its principles of conflicts of laws. Anigpute between the parties hereto arising out
of or related to this Agreement will be heard exolely and determined before an appropriate fedsrait located in the State of New York, or
an appropriate New York state court, and each gatgto submits itself and its property to the egidle jurisdiction of the foregoing courts
with respect to such disputes. The parties heigknawledge and agree that this Agreement was exeéaurtd delivered in the State of New
York, that the Company is headquartered in New @itk and that, in the course of performing dutieseunder for the Company, Executive
shall have multiple contacts with the business@etations of the Company, as well as other bus@seand operations in the State of New
York, and that for those and other reasons thigégrent and the undertakings of the parties herelrsde a reasonable relation to the State of
New York. Each party hereto (i) agrees that serofgerocess may be made by mailing a copy of alewamt document to the address of

party set forth above, (ii) waives to the fullestent permitted by law any objection which it maywnor hereafter have to the courts referred to
above on the grounds of inconvenient forum or otfiee as regards any dispute between the partiesoharising out of or related to this

3




Agreement, (iii) waives to the fullest extent petted by law any objection which it may now or hdteahave to the laying of venue in the
courts referred to above as regards any disputeceetthe parties hereto arising out of or relateithis Agreement and (iv) agrees that a
judgment or order of any court referred to abovednnection with any dispute between the partiestbearising out of or related to tt
Agreement is conclusive and binding on it and maebforced against it in the courts of any othasgliction.

TA. COUNTERPARTSThis Agreement may be executed in several copates, each of which shall be deemed to be annaidiut all
of which together will constitute one and the sanstrument.

8A. STANDARD TERMS AND CONDITIONS Executive expressly understands and acknowletthg¢she Standard Terms and
Conditions attached hereto are incorporated héneieference, deemed a part of this Agreement embiading and enforceable provisions of
this Agreement. References to “this Agreement’heruse of the term “hereof” shall refer to this égment and the Standard Terms and
Conditions attached hereto, taken as a whole.

9A. SECTION 409A OF THE INTERNAL REVENUEGDE .

(@) The date of Executive’s “separatimnf service”, as defined in Section 409A of theetnal Revenue Code of 1986, as amended (the
“ Code "), and the rules and regulations issued thereu¢dsection 409A ") (and as determined by applying the default prgstions in Treas.
Reg. §1.409A-1(h)(1)(ii)), shall be treated asdh¢e of his termination of employment for purpostdetermining the time of payment of any
amount that becomes payable to Executive undeAtiisement and under any Plan upon his terminatf@mployment and that constitutes a
deferral of compensation subject to Section 4098raéking into account all exclusions applicalblestich payment under Section 409A.

(b) To the extent any payment otherwesguired to be made to Executive hereunder or uadgPlan on account of his separation from
service constitutes a deferral of compensationesiltp Section 409A after taking into account attlasions applicable to such payment under
Section 409A, and Executive is a “specified empédy@vithin the meaning of Section 409A) as of tlaedof his separation from service, then
such payment shall not be made prior to the fiusitess day after the earlier of (i) the expirattbsix months from the date of Executive’'s
separation from service for any reason other tteathy or (ii) the date of his dedtbuch first business day, thédtlayed Payment Date ). On
the Delayed Payment Date, there shall be paid &xilive or, if he has died, to his estate, in gleigash lump sum, an amount equal to the
aggregate amount of all payments delayed pursoghetpreceding sentence, plus interest on sueyel@lpayments for the period of such
delay computed at the then applicable borrowing ohthe Company as of the commencement of sueydiel no event shall the Company be
required to pay Executive any “gross-up” or othayrpent with respect to any taxes, interest or piesamposed under Section 409A with
respect to any benefit paid to Executive hereunder.

(c) To the extent permitted under SectifBA, the Company also agrees to take any reakoatEps requested by Executive to avoid
adverse tax consequences to Executive resultimg fine failure of the terms of this Agreement or &8fgn to comply with Section 409A or any
operational failures to comply with the requirenseot Section 409A in connection

4




with any payments or benefits paid or provided tedttive under this Agreement or any Plan , prayitiat the steps sequested do not cat
the Company to incur any additional costs (othantimcidental costs) associated with taking suepsstAny modification to the terms of this
Agreement or any Plan resulting from the immedjagebceding sentence shall maintain the origin@nhand economic benefit to Executive
of the applicable provision of this Agreement oclslan, to the maximum extent reasonably possiliteout violating any applicable
requirement of Section 409A and without requirimy additional payments to Executive.

(d) To the extent that the reimbursentdrany expenses or the provision of any in-kindddis under this Agreement or under any Plan
constitute “deferred compensation” under Sectio®dM(after taking into account all exclusions apabte to such payments or benefits under
Section 409A), (i) any such reimbursement shalpdid as soon as administratively practicable dfterexpense in question has been incurred
and Executive has submitted to the Company therdentation required for the reimbursement of sugieaze, but in no event later than
December 31 of the year following the year in which expense was incurred; (ii) the amount of sxgenses eligible for reimbursement, or
in-kind benefits to be provided, during any onesodar year shall not affect the amount of such resg® eligible for reimbursement, or in-kind
benefits to be provided, in any other calendar;yaad (iii) Executive’s right to receive such reianbements, or in-kind benefits, shall not be
subject to liquidation or exchange for any othanddji.

(e) In the case of any amounts payable to Executiveiis Agreement, or under any Plan, that maydsged as payable in the form

“a series of installment payments”, as definedrieabury Regulation Section 1.409A-2(b)(2)(iii), ExBive’s right to receive such payments
shall be treated as a right to receive a serisgpdirate payments for purposes of such Treasumi&em; provided however, that in the case
of any such amounts so payable under any Platiptegoing provision shall apply to the amounts agagble thereunder only if either

(x) Executive first acquires a legally binding righb receive such amounts on or after the Effedage, or (y) if he first acquired such right
before such date, such Plan had a comparable $epament designation provision in effect for éimeounts so payable under the Plan either
at the time Executive first acquired his legallpding right to such payments, or if later, on Deben31, 2008.

® For purposes of the foregoing, “Plahall mean any plan, program, agreement (othaar this Agreement) or other arrangement
maintained by the Company or any of its affiliatiest is a “nonqualified deferred compensation phaithin the meaning of Section 409A and
under which any payments or benefits are to be roageovided to Executive, to the extent they cibntet a deferral of compensation subjec
the requirements of Section 409A after taking etoount all exclusions applicable to such paymentsenefits under Section 409A.

10A. INDEMNIFICATION. The Company shall indemnify, defend and hold hesmExecutive to the fullest extent permitted by
applicable law in effect at the time of the subjct or omission, and shall advance to Executigsarable attorney$es and expenses as s
fees and expenses are incurred (subject to antakdey from Executive to repay such advancesshdll be finally determined by a judicial
decision which is not subject to further appeat teecutive was not entitled to the reimbursemérsiuch fees and expenses), and Executive
will be entitled to the protection of any insuramdicies that the Company may elect to maintain
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generally for the benefit of its directors and offis (subject to the terms and conditions contaiheckin), against all liabilities, costs, charges
and expenses incurred or sustained by him in cdiumewith a Proceeding if Executive acted in goatitf and in a manner Executive
reasonably believed to be in or not opposed tdo#st interests of the Corporation, and, with resfgea criminal proceeding, had no reason
cause to believe Executive’s conduct was unlawat.the purposes of this Section 10A, a “Proce€dshgll mean any action, suit or
proceeding, whether civil, criminal, administratiweinvestigative, in which Executive is made, othireatened to be made, a party to, or a
witness in, such action, suit or proceeding byaaas the fact that Executive is or was an officbrector or employee of Company or any of
its affiliates or is or was serving as an offiadirector, member, employee, trustee or agent ofadingr entity at the request of the Company.
This Section 10A shall not limit Executive’s rightsindemnification under the Company’s bylaws #émel Company’s certificate of
incorporation, as in effect from time to time.

11A. Reduction of Certain Paymentblotwithstanding anything to the contrary in thigreement, in any other agreement between
Executive and the Company or any plan maintainetheyCompany, if there is a Section 280G Chandeointrol (as defined in Section 11A(e)
(i) below), the following rules shall apply:

(@) Except as otherwise provided in $ecfilA(c) below, if it is determined in accordamdgth Section 11A(d) below that any portion of
the Contingent Compensation Payments (as definédiAte)(ii) below) that otherwise would be paidpsovided to Executive or for his bene
in connection with the 280G Change in Control wadntdsubject to the excise tax imposed under sed888 of the Code (“Excise Tax”), then
such Contingent Compensation Payments shall beeedoy the smallest total amount necessary in dodeéhe aggregate present value of all
such Contingent Compensation Payments after sultittion, as determined in accordance with the agblé provisions of section 280G of
the Code and the regulations issued thereundetpredceed the Excise Tax Threshold Amount (ashddfin Section 11A(e)(iii) below).

(b) If the Auditor (as defined in SectibhA(d) below) determines that any reduction isesquired, the Payments to be reduced, and the
reduction to be made to such Payments, shall legrdeted by the Auditor in its sole discretion imanner which will result in the least
economic cost to Executive, and if the reductiothwéspect to two or more Payments would resudjmivalent economic cost to Executive,
such Payments shall be reduced in the inverse ological order of the dates on which such Paymeete otherwise scheduled to be made to
Executive, until the required reduction has bedly ichieved.

(c) No reduction in any of the Executv€ontingent Compensation Payments shall be madegnt to Section 11A(a) above if it is
determined in accordance with Section 11A(d) betdoat the After Tax Amount of the Contingent Compaitsy Payments payable to
Executive without such reduction would exceed tfitetATax Amount of the reduced Contingent Compdaad®ayments payable to him in
accordance with Section 11A(a) above. For purpogése foregoing, (x) the “After Tax Amount” of th@ontingent Compensation Payments,
as computed with, and as computed without, theatsaluprovided for under Section 11A(a) above, lsimlan the amount of the Contingent
Compensation Payments, as so




computed, that Executive would retain after paynodratll taxes (including without limitation any fedal, state or local income taxes, the Ex
Tax or any other excise taxes, any medicare or @imployment taxes, and any other taxes) imposeslion Contingent Compensation
Payments in the year or years in which payable;(gnthe amount of such taxes shall be computeleatates in effect under the applicable
laws in the year in which the 280G Change in Cdrcgurs, or if then ascertainable, the rates fectfin any later year in which any
Contingent Compensation Payment is expected talaefpllowing the 280G Change in Control, and ia ttase of any income taxes, by using
the maximum combined federal, state and (if appleEglocal income tax rates then in effect undehdaws.

(d) A determination as to whether anyiEad ax is payable with respect to Executive’s Gm@nt Compensation Payments and if so, as
to the amount thereof, and a determination as tetlver any reduction in Executive’'s Contingent Congation Payments is required pursuant
to the provisions of Sections 11A(a) and 11A(c)wh@nd if so, as to the amount of the reductioregaired, shall be made by no later thar
days prior to the closing of the transaction ordheurrence of the event that constitutes the 288é@nge in Control. Such determinations, and
the assumptions to be utilized in arriving at sdeterminations, shall be made by an independeritoaufthe “Auditor”) jointly selected by
Executive and the Company, all of whose fees apémses shall be borne and directly paid solelyhbyGompany. The Auditor shall be a
nationally recognized public accounting firm whités not, during the two years preceding the datis sklection, acted in any way on behalf
of the Company or any of its affiliates. If Exemgtiand the Company cannot agree on the firm teesas\the Auditor, then Executive and the
Company shall each select one accounting firm haskt two firms shall jointly select the accountiing to serve as the Auditor. The Auditor
shall provide a written report of its determinaipimcluding detailed supporting calculations, botfExecutive and to the Company. . The
determinations made by the Auditor pursuant to 8gstion 11A(d) shall be binding upon Executive #trelCompany.

(e) For purposes of the foregoing, tHWeing terms shall have the following respectiveanings:

® “280G Change in Control” shall meaehange in the ownership or effective controhef Company or in the
ownership of a substantial portion of the assete@iCompany, as determined in accordance wittiose280G(b)(2) of the Code and the
regulations issued thereunder.

(i) “Contingent Compensation Paymentalimean any payment or benefit in the nature ofijgensation that is to be
paid or provided to Executive or for his beneficonnection with a 280G Change in Control (whetlreter this Agreement or otherwise,
including by the entity, or by any affiliate of tlkeatity, whose acquisition of the stock of the Camypor its assets constitutes the Change in
Control) if Executive is a “disqualified individualas defined in section 280G(c) of the Code) attime of the 280G Change in Control, to the
extent that such payment or benefit is “contingemt'the 280G Change in Control within the meanihgeation 280G (b)(2)(A)(i) of the Code
and the regulations issued thereunder.




(i) “Excise Tax Threshold Amount” shallean an amount equal to (x) three times Executllmise amount” within
the meaning of section 280G (b)(3) of the Code &erd¢gulations issued thereunder, less (y) $1,000.

[The Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused thigégient to be executed and delivered by its dulyasizied
officer and Executive has executed and deliveredAgreement on December 22, 2010.

IAC/InterActiveCorp
IS/ GREGG WINIARSKI

By: Gregg Winiarsk
Title: Senior Vice President, General Counsel aad&ary

/sl GREGORY R. BLATT
Gregory R. Blat

STANDARD TERMS AND CONDITIONS

1. TERMINATION OF EXECUTIVE'S EMPLOYMEN.

(@) DEATH. In the event Executive’s employment hereundggrisinated by reason of Executive’s death, the Gomshall pay
Executive’s designated beneficiary or beneficianeithin thirty (30) days of Executive’s death iriuenp sum in cash, (i) Executive’s Base
Salary through the end of the month in which deatturs and (ii) any Accrued Obligations (as defime8ection 1(f) below).

(b) DISABILITY. If, as a result of Executive’s incapacity dughysical or mental illness Qisability "), Executive shall be unable to
substantially perform Executive’s duties with then@pany for a period of four (4) consecutive morghd, within thirty (30) days after written
notice of a pending termination for Disability iopided to Executive by the Company (in accordamite Section 5A hereof), Executive shall
not have been able to substantially perform Exeelgiduties, Executive’'s employment under this Agnent may be terminated by the
Company for Disability. During any period priordach termination during which Executive is abseotnfthe full-time performance of
Executive’s duties with the Company due to Dis&hilhe Company shall continue to pay Executiveas®Salary at the rate in effect at the
commencement of such period of Disability, offsgiany amounts payable to Executive under any disabisurance plan or policy provided
by the Company. Upon termination of Executive’s esyment due to Disability, the Company shall pay&ixtive within thirty (30) days of
such termination in a lump sum in cash (i) Exe@if\Base Salary through the end of the month irclwvkeérmination occurs, offset by any
amounts payable to Executive under any disabitisgiance plan or policy provided by the Company; @hany Accrued Obligations.

(c) TERMINATION FOR CAUSE; TERMINATION BYEXECUTIVE WITHOUT GOOD REASON Upon the termination of
Executive’s employment by the Company for Causealéimed below) or by Executive without Good Rea&mdefined below), the Company
shall have no further obligation hereunder, exéepthe payment of any Accrued Obligations (othent clause (iv) of the definition of
Accrued Obligations, which shall not be paid to &xeve) within thirty (30) days of such terminationa lump sum in cash. As used herein, “
Cause” shall mean: (i) the plea of guilty or nolo contieme to, or conviction for, the commission of afel offense by Executive; provided
however, that after indictment, the Company may susperethtive from the rendition of services, but withbmotiting or modifying in any
other way the Company’s obligations under this &grent; provided further, that Executive’s employment shall be immediateipstated if
the indictment is dismissed or otherwise droppedithare is not otherwise grounds to terminate Etvee's employment for Cause; (ii) a
material breach by Executive of a fiduciary dutyeano the Company, providedhat the Reporting Person(s) determine(s), irgthaad faith
discretion of the Reporting Person(s), that sucterr@ breach undermines the confidence of the ReygpPerson(s) in Executive’s fitness to
continue in his position, as evidenced in writingnfi the Reporting Person(s) (it being understoatittie determination as to whether such
material breach occurred is not in the good faitlerétion of the Reporting Person(s)); (iii) a migtiebreach by Executive of any of the
covenants made by Executive in Section 2 hereof/iged, however, that in the event such




material breach is curable, Executive shall haitedao remedy such material breach within ten (@&ys of Executive having received a
written demand for cure by the Reporting Persom{hjch demand specifically identifies the mannewinich the Company believes that
Executive has materially breached any of the comsnmade by Executive in Section 2 hereof; (iv) dnive’'s continued willful failure to
perform material duties required by this Agreem(ettier than any such failure resulting from incajyadue to physical or mental illness)
following receipt of written notice signed by theorting Person(s) which specifically identifies tature of such willful failure to perform
and a reasonable opportunity to cure; (v) a mateidgtation by Executive of any Company policy mening to ethics, wrongdoing or conflicts
of interest, which policy had been disseminateBxecutive or otherwise made generally availablergn such violation; and (vi) any act or
omission which occurred prior to the Effective Datel which would have constituted “Cause” under prgywious employment agreement
between Executive and the Company (tHRrévious Employment Agreements”).

(d) TERMINATION BY THE COMPANY OTHER THANFOR DEATH, DISABILITY OR CAUSE OR RESIGNATION BY
EXECUTIVE FOR GOOD REASON If Executive’'s employment hereunder is termingtedr to the expiration of the Term by the Company
for any reason other than Executive’s death, Digglor Cause, or if Executive terminates his enypt@nt hereunder prior to the expiration of
the Term for Good Reason, then:

0] the Company shall pay to Executimeaanount equal to the Base Salary Executive woale been paid for the balance of the
applicable Term but in any event for no less thanedve (12) month period, in the time and manrmiferth below;

(i) the Company shall pay Executive witthirty (30) days after the date of such termimrain a lump sum in cash any Accrued
Obligations;
(i) all equity compensation awards sathi onSchedule A to this Agreement (the Pre-Existing Awards ") that are outstanding and

unvested at the time of such termination of empleynimmediately shall vest on the date of his teation of employment (his Termination
Date "), and with respect to any such awards other 8taok options or stock appreciation rights, suchral shall immediately be settled, and
any then-vested options of Executive included ichsawards (including options vesting as a resuthisf Section 1(d)(iii)), shall remain
exercisable through the date that is the lateApe{ghteen months following the date of such teration and (B) February 19, 2013, but in no
event beyond the scheduled expiration date of eptibns; provided however, that to the extent that any such equity awardstitoite “non-
qualified deferred compensation” within the mearfigection 409A, such awards shall vest on ExeelstiTermination Date, but only settle
in accordance with their terms in effect as of indiagely prior to the Effective Date under the apatile plan and award agreement;

(iv) Executive’s options (theMatchCo Options ") to purchase shares of common stock of MatchOd B par value, the 2010 Options
and 2010 RSUs shall vest and, in the case of the RBUs, be settled, to the extent provided irep@icable award agreements; and

(V) any compensation awards of Execub@sed on, or in the form of, Company equigg , restricted stock, restricted stock units, s
options or similar instruments), other than the-Pre




Existing Awards, the 2010 RSUs, the 2010 Optiorsthe MatchCo Options, (A) that are granted to Exge after the Effective Date, (B) tr
are outstanding and unvested at the time of suafirtation of employment, and (C) that are schedtdegest during the twelve month period
immediately following Executive’s Termination Datmymediately shall vest on the Termination Date aitth respect to equity awards other
than stock options or stock appreciation rightgjlsmmediately be settled, and any such vestemopto purchase Company stock (including
options vesting as a result of this provision),listeanain exercisable through the date that is teigh months following the date of such
termination or, if earlier, through the schedulegimtion date of such options; providtdht any such award with a vesting schedule thatd
but for a termination of employment, have resulted smaller percentage (or none) being vestedigirdhe end of the twelve-month period
described in clause (C) above than if it vestedialiy pro rata over its vesting period shall forgases of this provision be treated as though it
vested annually pro rata over its vesting periedy.(, if 100 RSUs were granted 2.7 years prior to e @f termination and vested annually
over five years and 100 RSUs were granted 1.7 yw#@sto the date of termination and vested orfifitte anniversary of the grant date, ther
the date of termination 20 RSUs from the first ahand 40 RSUs from the second award would vestdariine and manner set forth above).
Notwithstanding the foregoing, (1) any amounts thatld vest under this provision but for the fawttoutstanding performance conditic

have not been satisfied shall vest only if, ansuah point as, such performance conditions arsfatj and (2) the terms of any future awards
may be varied in the governing documents of sucirdw

The payment to Executive of the severance bergdisribed in this Section 1(d) (other than Accrddigations) generally (including any
accelerated vesting) shall be subject to Execwgigempliance with the restrictive covenants sehfor Section 2 hereof. Any severance
benefits due to Executive pursuant to Section f)(gh@ll be paid in equal biweekly installments, (odifferent, in accordance with the
Company’s payroll practice as in effect immediafediypr to Executive’s Termination Date) over theise of the twelve (12) month period
beginning on the first business day of the secoadtmfollowing the month in which Executive’s Segigon from Service (as such term is
defined below) took place (plus interest on the ami@elayed from the date of termination to theegetyment begins at the then applicable
borrowing rate of the Company as of the commenceéwfesuch delay). Any severance benefits due tachbtee pursuant to Section 1(d)(iii), 1
(d)(iv) and 1(d)(v) shall vest and (with respecateards other than stock options and stock apgrecieghts) be paid/settled within 60 (sixty)
days after the Termination Date.

For purposes of this AgreementGbod Reason ” shall mean actions taken by the Company resultiregmaterial negative change in the
employment relationship. For these purposes, aérnmimnegative change in the employment relatiguiséiall include, without limitation, the
occurrence of any of the following without Execfiv prior written consent: (A) requiring Executitcereport to any person or persons that do
not qualify as Reporting Person(s) under the tesfiibis Agreement, (B) a material diminution ifdibr the assignment of duties and
responsibilities to, or limitation on duties of, &butive inconsistent with Executive’s position asef Executive Officer, excluding for this
purpose any such instance that is an isolatedreattVeértent action not taken in bad faith or thaithorized pursuant to this Agreement,

(C) Executive ceasing to be the Chief Executivadeffof the ultimate parent entity in the
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Company'’s affiliated group of companies, other tharsuant to a termination of Executive’s employtrdare to death, disability or Cause or a
voluntary termination of employment without GoodaRen, (D) any material reduction in Executive’s &8silary, (E) requiring Executive’s
principal place of business to be in a locatioreothan Dallas, TX or New York, NY, (F) the failunthe Companyor, if the Company ceas

to be the ultimate parent entity of its affiliatgbup of companies, the ultimate parent entityhef Company) to nominate Executive to stan
election to the Board of Directors of the Compamiy if the Company ceases to be the ultimate pametitly of its affiliated group of compani
the board of directors of the ultimate parent gridftthe Company) or the removal of the Executiomf the Board of Directors of the Compe
(or, if the Company ceases to be the ultimate pametity of its affiliated group of companies, theard of directors of the ultimate parent en

of the Company), other than pursuant to a ternmonatif Executives employment due to death, Disability or Cause wlantary termination ¢
employment without Good Reason, or (G) any othéoaor inaction that constitutes a material brelghthe Company of the Agreement or
the agreements for the 2010 RSUs, the 2010 Optintiee MatchCo Options; providdlat in no event shall Executive’s resignation dwe f
“Good Reason” unless (x) an event or circumstanostituting “Good Reason” shall have occurred aredttive provides the Company with
written notice thereof within thirty (30) days aftexecutive has knowledge of the occurrence orntence of such event or circumstance, which
notice specifically identifies the event or circuarsce that Executive believes constitutes Good &tedg) the Company fails to correct the
circumstance or event so identified within thir@} days after the receipt of such notice, and{@&cutive resigns within ninety (90) days after
the date of delivery of the notice referred tolause (x) above.

(e) MITIGATION; OFFSET In the event of any termination of Executive’sptoyment hereunder, Executive shall be under no
obligation to seek other employment. If Executit¢ains other employment during the period of timevhich the Company is required to
make payments to Executive pursuant to Sectior(iL@)ove, the amount of any installment paymeetsaining to be made to Executive
thereunder at the time such other employment commeseshall be reduced, on a dollar for dollar basi#)e order of the scheduled dates of
payment of such remaining installments (taking extoount any delay in any installment payment meguiinder Section 9A of the Agreement)
by the amount of compensation received by Exectitova such other employment on or prior to the siced date of payment of each such
remaining installment. For purposes of this Secli(e), Executive shall have an obligation to infdlhma Company regarding Executive’s
employment status following termination and durihg period of time in which the Company is makimympents to Executive under Section 1
(d)(i) above.

® ACCRUED OBLIGATIONS As used in this AgreementAtcrued Obligations ” shall mean the sum of (i) any portion of
Executive’s accrued but unpaid Base Salary thrahgldate of death or termination of employmentafoy reason, as the case may be; (i) any
unreimbursed business expenses; (iii) the valgfaccrued and unused vacation days; (iv) anyardmmnus payment allocated to or
determined to be payable to Executive but not gé&t;mand (v) any compensation previously earnedibigrred by Executive (together with
any interest or earnings thereon) that has ndbgen paid and that is not otherwise scheduled fmalzkat a later date pursuant to any deferred
compensation arrangement of the Company to which




Executive is a party, if any ( providedhat any election made by Executive pursuantiodeferred compensation arrangement that is subjec
to Section 409A regarding the schedule for payrméstich deferred compensation shall prevail ovisr$lection 1(f) to the extent inconsistent
herewith).

(9) NONRENEWAL . If the Company does not renew this Agreemertt@end of the Term then, providEdecutive’s employment
hereunder continues through the expiration date itheffect, effective as of such expiration d&recutive’s employment with the Company
automatically will terminate and the Company anéd&irive shall have the same rights and obligatimrsunder as they would if the Compi
had terminated Executive’s employment hereunder poi the end of the Term for any reason other thegcutive’'s death, Disability or Cause.

(h) RESIGNATION FROM ALL POSITIONS Notwithstanding any other provision of this Agneent, upon the termination of
Executive’s employment for any reason, unless ettserrequested by the Board of Directors of the Gamy, Executive shall immediately
resign as of the Termination Date from all posisitiat he holds with the Company and any of itsslidries, including, without limitation, tt
Board of Directors of the Company and all boarddiodctors of any subsidiary of the Company or pagent company of the Company.
Executive hereby agrees to execute any and allrdentation to effectuate such resignations uponasidoy the Company.

2. CONFIDENTIAL INFORMATION; NON-COMPETITION; NONSOLICITATION; AND PROPRIETARY RIGHTS

€) CONFIDENTIALITY. Executive acknowledges that, while employed ley@ompany, Executive has occupied and will occupy a
position of trust and confidence. The Company hasiged and shall provide Executive with “Confide@htnformation” as referred to below.
Executive shall not, except as Executive in godith fldeems appropriate to perform Executive’s dutieeunder or as required by applicable
law or regulation, governmental investigation, sadapa, or in connection with enforcing the termghif Agreement (or any agreement
referenced herein) without limitation in time, conmnicate, divulge, disseminate, disclose to othexstleerwise use, whether directly or
indirectly, any Confidential Information regardititge Company or any of its subsidiaries or affigateConfidential Information ” shall mear
information about the Company or any of its sulasids or affiliates, and their respective busingssmployees, consultants, contractors,
clients and customers that is not disclosed byCiti@pany or any of its subsidiaries or affiliatesffoancial reporting purposes or otherwise
generally made available to the public (other thafExecutive’s breach of the terms hereof or theseof any previous confidentiality
obligation by Executive to the Company) and thas vearned or developed by Executive in the coufsanployment by the Company or any
of its subsidiaries or affiliates, including (witlidimitation) any proprietary knowledge, tradersgs, data, formulae, information and client
and customer lists and all papers, resumes, andd®¢including computer records) of the documentgaining such Confidential
Information. Executive acknowledges that such Gierftial Information is specialized, unique in natand of great value to the Company
its subsidiaries or affiliates, and that such infation gives the Company and its subsidiaries filieaés a competitive advantage. Executive
agrees to deliver or return to the Company, atthepany’s written request at any
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time or upon termination or expiration of Executsremployment or as soon thereafter as possillldpaliments, computer tapes and disks,
records, lists, data, drawings, prints, notes aritlam information (and all copies thereof) furreshby the Company and its subsidiaries or
affiliates or prepared by Executive in the coursExecutive’s employment by the Company and itssglibries or affiliates; provided, that,
Executive may retain his personal effects, copfetooumentation reasonably necessary for Exectitiyepare his tax returns and docum
relating to Executive’s compensation. As used is greement, “subsidiaries” and “affiliates” shalean any company controlled by,
controlling or under common control with the Comypan

(b) NONCOMPETITION. In consideration of this Agreement, and for otheod and valuable consideration provided hereyrder
receipt and sufficiency of which are hereby ackremgled by Executive, Executive hereby agrees anehamis that, during Executive’s
employment with the Company and for a period of) {¢&Ive months thereafter, or if longer, a numisemonths thereafter equal to the
number of months of Base Salary continuation remkpursuant to Section 1(d)(i), Executive shall mathout the prior written consent of the
Company, directly or indirectly, engage in or beeomssociated with a Competitive Activity. For pusps of this Section 2(b), (i) a
Competitive Activity ” means any business or other endeavor involvioglyets or services that are the same or similpraducts or services
(the “ Company Products or Services”) that any business of the Company is engagedaniging as of the date hereof or at any time dwyrin
the Term, providedA) such business or endeavor constituted at B2t of the revenues of the Company during oneefilo Company
fiscal years immediately preceding the fiscal yieawhich Executive’s termination of employment witte Company occurs, and (B) such
business or endeavor is in the United States, anynforeign jurisdiction in which the Company piaes, or has provided during the Term,
relevant Company Products or Services, and (iicEttee shall be considered to have become “assatigith a Competitive Activity” if
Executive becomes directly or indirectly involveslam owner, principal, employee, officer, direcindependent contractor, representative,
stockholder, financial backer, agent, partner, memédvisor, lender, consultant or in any othenviddial or representative capacity with any
individual, partnership, corporation or other orgation that is engaged in a Competitive Activifyotwithstanding anything else in this
Section 2(b), (1) Executive may become employedryyrovide services to a partnership, corporatioatber organization that is engaged
Competitive Activity so long as Executive has nedt or indirect responsibilities or involvementtive Competitive Activity, (2) Executive
may own, for investment purposes only, up to fieecent (5%) of the outstanding capital stock of paglicly-traded corporation engaged i
Competitive Activity if the stock of such corpomatiis either listed on a national stock exchangenothe NASDAQ National Market System
and if Executive is not otherwise affiliated witlich corporation, (3) if Executive’'s employment haréer is terminated by the Company for
any reason other than Executive’s death, Disalilit€ause, or is terminated by Executive for Goed$dn, then the restrictions contained in
this Section 2(b) shall lapse, other than with eespo the “personals” business (which includesheuit limitation, the business of MatchCo),
with respect to which the restrictions containethis Section 2(b) shall apply, and (4) Executikialsonly be subject to the restrictions
contained in this Section 2(b) to the extent thévig that would otherwise be prohibited by thiscdion 2(b) poses a reasonable competitive
threat to the Company, which determination shalinagle by the Company in good faith.
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(c) NONSOLICITATION OF EMPLOYEES Executive recognizes that he possesses andagitigss Confidential Information about
other employees, consultants and contractors oftmpany and its subsidiaries relating to theircadion, experience, skills, abilities,
compensation and benefits, and inter-personalioaktips with suppliers to and customers of the famy and its subsidiaries. Executive
recognizes that the information he possesses dhpgogssess about these other employees, consuétadtsontractors is not generally knowr
of substantial value to the Company and its sulsis in developing their respective businessedraadcuring and retaining customers, and
has been and will be acquired by Executive becafiEgecutive’s business position with the Compdexecutive agrees that, during
Executive’s employment with the Company, and fpegod of eighteen (18) months thereafter, Exeeutill not, directly or indirectly, solicit
or recruit any employee of the Company or any®ositbsidiaries (or any individual who was an emeéogf the Company or any of its
subsidiaries at any time during the six (6) momhsr to such act of hiring, solicitation or redraent) for the purpose of being employed by
Executive or by any business, individual, partnigrstirm, corporation or other entity on whose bigliecutive is acting as an agent,
representative or employee and that Executivensiflconvey any such Confidential Information odegaecrets about other employees of the
Company or any of its subsidiaries to any othes@eexcept within the scope of Executive’s dutiesehnder. Notwithstanding the foregoing,
Executive is not precluded from soliciting any widual who (i) responds to any public advertisen@mgeneral solicitation, or (ii) has been
terminated by the Company prior to the solicitation

(d) NONSOLICITATION OF BUSINESS PARTNERSDuring Executive’'s employment with the Companyd dor a period of twelve
(12) months thereafter, Executive shall not, withtbe prior written consent of the Company, perguaidencourage any business partners or
business affiliates of the Company or its subsidgto cease doing business with the Company ophity subsidiaries or to engage in any
business competitive with the Company or its subsiek.

(e) PROPRIETARY RIGHTS; ASSIGNMENTII Employee Developments are and shall be madaife by Executive for the
Company or any of its subsidiaries or affiliate&mployee Developments ” means any discovery, invention, design, methechnique,
improvement, enhancement, development, computgrang, machine, algorithm or other work or authgrghat (i) relates to the business or
operations of the Company or any of its subsidsanieaffiliates, or (ii) results from or is suggessty any undertaking assigned to Executive or
work performed by Executive for or on behalf of bempany or any of its subsidiaries or affiliatebether created alone or with others,
during or after working hours (including before ta#ective Date). All Confidential Information aradl Employee Developments shall remain
the sole property of the Company or any of its gliages or affiliates. Executive has not acquiaed shall not acquire any proprietary interest
in any Confidential Information or Employee Devaitognts developed or acquired during the Term omduExecutive’'s employment with the
Company before the Effective Date. To the extergdakive may, by operation of law or otherwise, aaany right, title or interest in or to &
Confidential Information or Employee DevelopmemntgEutive hereby assigns to the Company all suchrjgtary rights. Executive shall, both
during and after the Term, upon the Company’s reguomptly execute and deliver to the Companguath assignments, certificates and
instruments, and shall promptly perform such otteds, as the Company may from time to time inigsrétion deem necessary or
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desirable to evidence, establish, maintain, peréadbrce or defend the Company’s rights in Conftag Information and Employee
Developments.

® COMPLIANCE WITH POLICIES AND PROCEDRES. During the period that Executive is employed wtita Company
hereunder, Executive shall adhere to the poliaeksstandards of professionalism set forth in then@any’s Policies and Procedures as they
may exist from time to time.

(9) SURVIVAL OF PROVISIONSThe obligations contained in this Section 2 shelthe extent provided in this Section 2, surive
termination or expiration of Executive’s employmarith the Company and, as applicable, shall bg fetiforceable thereafter in accordance
with the terms of this Agreement. If it is detereihby a court of competent jurisdiction in any estidat any restriction in this Section 2 is
excessive in duration or scope or is unreasonabl@enforceable under the laws of that state,thésintention of the parties that such
restriction may be modified or amended by the ctiurender it enforceable to the maximum extenirjiged by the law of that state.

3. TERMINATION OF PRIOR AGREEMENTS/EXTENG CLAIMS/AUTHORITY . Except for any agreements relating to currently
outstanding equity awards as of the date of thiss&ment (which remain outstanding, but subjechéotérms of this Agreement), this
Agreement (and the agreements relating to the RHI0s, the 2010 Options and the MatchCo Options$titates the entire agreement betw
the parties and, as of the Effective Date, terneimaind supersedes any and all prior agreemenisnaietistandings (whether written or oral)
between the parties with respect to the subjectamat this Agreement, including the Agreement lestw the parties effective November 6,
2009, relating to employment at MatchCo. Executigknowledges and agrees that neither the Compargnyone acting on its behalf has
made, and is not making, and in executing this Agrent, Executive has not relied upon, any repratiens, promises or inducements except
to the extent the same is expressly set forthimAlgreement. The Company represents that it hasadthority to enter into this Agreement :
has taken all necessary corporate action to emtiethis Agreement and provide the compensatiofostt herein.

4. ASSIGNMENT; SUCCESSORShis Agreement is personal in its nature and rafrtbe parties hereto shall, without the consént o
the others, assign or transfer this Agreement grrigihts or obligations hereunder, other than Efigeuo his heirs and beneficiaries upon his
death to the extent provided in this Agreementyiged that in the event of the merger, consolidatiomdfar, or sale of all or substantially all
of the assets of the Company with or to any othdividual or entity, this Agreement shall, subjacthe provisions hereof, be binding upon
inure to the benefit of such successor and suatessor shall discharge and perform all the promis®senants, duties, and obligations of the
Company hereunder, and in the event of any suébramsnt or transaction, all references herein ¢o“tBompany ” shall refer to the
Company’s assignee or successor hereunder.

5. WITHHOLDING. The Company shall make such deductions and widhgwech amounts from each payment and benefit rnade
provided to Executive hereunder, as may be reqtiiced time to time by applicable law, governmentgulation or order.
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6. HEADING REFERENCESSection headings in this Agreement are includaéih for convenience of reference only and shatll n
constitute a part of this Agreement for any othenppse. References to “this Agreement” or the disbeoterm “hereof” shall refer to these
Standard Terms and Conditions and the Employmenrgekgent attached hereto, taken as a whole.

7. REMEDIES FOR BREACHExecutive expressly agrees and understands KeatuEive will notify the Company in writing of any
alleged breach of this Agreement by the Compang thea Company will have thirty (30) days from rgxeif Executive’s notice to cure any
such breach. Executive expressly agrees and uaddssthat in the event of any termination of Exieels employment by the Company dur
the Term, the Company'’s contractual obligationExecutive shall be fulfilled through compliance wits obligations under Section 1 of the
Standard Terms and Conditions.

Executive expressly agrees and understands thagtiedy at law for any breach by Executive of $ecf of the Standard Terms and
Conditions will be inadequate and that damagesifigérom such breach are not usually susceptibleefng measured in monetary terms.
Accordingly, it is acknowledged that, upon Execetswiolation of any provision of such Section 2 Company shall be entitled to obtain
from any court of competent jurisdiction immediatginctive relief and obtain a temporary order ra@sting any threatened or further breach as
well as an equitable accounting of all profits enéfits arising out of such violation. Nothing st Agreement shall be deemed to limit the
Company’s remedies at law or in equity for any brely Executive of any of the provisions of thisr@gment, including Section 2, which may
be pursued by or available to the Company.

8. WAIVER; MODIFICATION. Failure to insist upon strict compliance with arfythe terms, covenants, or conditions hereofl st
be deemed a waiver of such term, covenant, or tonghor shall any waiver or relinquishment of faiture to insist upon strict compliance
with, any right or power hereunder at any one oramimnes be deemed a waiver or relinquishment cff sight or power at any other time or
times. This Agreement shall not be modified in aggpect except by a writing executed by each geatgto.

9. SEVERABILITY. In the event that a court of competent jurisdictiletermines that any portion of this Agreemein igolation of
any law or public policy, only the portions of tiAgreement that violate such law or public polityalt be stricken. All portions of this
Agreement that do not violate any statute or pybditicy shall continue in full force and effect.rher, any court order striking any portion of
this Agreement shall modify the stricken terms asowly as possible to give as much effect as pés$d the intentions of the parties under
this Agreement.

[The Signature Page Follows]
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ACKNOWLEDGED AND AGREED:

Date: December 22, 20:
IAC/InterActiveCorp

IS/ GREGG WINIARSKI

By: Gregg Winiarsk
Title: Senior Vice President, General Counsel aad&ary

/sl GREGORY R. BLATT

Gregory R. Blat




Exhibit 10.18

AMENDED AND RESTATED EMPLOYMENT AGREEMENT

THIS AMENDED AND RESTATED EMPLOYMENT AGREEMENT (“Ageement”) is entered into by and between
Thomas J. Mclnerney (“Executive”) and IAC/InterAatCorp, a Delaware corporation (the “Compangi)d is effective December 1, 2010 |
“Effective Date”).

WHEREAS, the Company desires to establish its tiglhe services of Executive, in the capacity dbsd below, on the
terms and conditions hereinafter set forth, andchttee is willing to accept such employment on sterims and conditions;

WHEREAS, IAC and the Executive are parties to teatain Agreement, dated as of November 21, 200@ifzended by
Amendment No. 1 thereto, with an effective datefadlay 13, 2008, the “ Existing Agreeméft and it is the intention of the parties to fueth
amend and restate the terms of the Existing Agreeaseset forth herein.

NOW, THEREFORE, in consideration of the mutual agnents hereinafter set forth, Executive and the g2y have agre:
and do hereby agree as follows:

1A. EMPLOYMENT . During the Term (as defined below), the Compsimgil employ Executive, and Executive shall be eygd, as
Executive Vice President, Chief Financial Offic@&uring Executive’'s employment with the Companye€ixtive shall do and perform all
services and acts necessary or advisable to filléliduties and responsibilities as are commersarad consistent with Executive’s position
and shall render such services on the terms gétlierein. During Executive’s employment with thempany, Executive shall report directly
to the Chief Executive Officer of the Company, ocls person as may from time to time be designagegtido Company (hereinafter referred to
as the “Reporting Officer”). Executive shall hastech powers and duties with respect to the Companyay reasonably be assigned to
Executive by the Reporting Officer, to the extemhgistent with Executive’s position. Executiveesg to devote all of Executive’s working
time, attention and efforts to the Company andeidgezm the duties of Executive’s position in ac@nrde with the Company’s policies as in
effect from time to time. Executive’s principabpk of employment shall be the Company’s officeated in New York, New York.

2A. TERM . This Agreement commenced on November 21, 20@1&jrwed for a period of one (1) year and was retefor successive
one-year periods. This agreement shall autombtibalrenewed for successive one-year periodsripgbeity unless one party hereto provides
written notice to the other, at least ninety (98yslprior to the end of the then current one-yegsleyment period, that it elects not to extend
this Agreement, which notice shall be irrevocaley(such notice, a “Non-Renewal Notice”). The patbeginning on the date hereof and
ending on the first anniversary hereof or, if thgréement is renewed pursuant to the prior senténedast day of the last one-year renewal
period, shall be referred to hereinafter as tharfire

Notwithstanding anything to the contrary in thisten 2A, Executiv's employment hereunder may be terminated in acocare with the
provisions of Section 1 of the Standard Terms aodd2Zions attached hereto.




3A. COMPENSATION.

€) BASE SALARY . During the period that Executive is employedwite Company hereunder, the Company shall pay
Executive an annual base salary (the “Base Salgog)able in equal biweekly installments (or, ffelient, in accordance with the Company’s
payroll practice as in effect from time to timéjhe Base Salary may be increased from time to itintlee discretion of the Compensation and
Human Resources Committee of the Company (the “@omisgtion Committee”). For all purposes under Algjeeement, the term “Base
Salary” shall refer to the Base Salary as in effiexrt time to time.

(b) DISCRETIONARY BONUS AND EQUITY AWARDS During the period that Executive is employedwite Company
hereunder, Executive shall be eligible to receiger@tionary annual bonuses and equity awards.

(c) BENEFITS. From the Effective Date through the date of feation of Executive’'s employment with the Compdayany
reason, Executive shall be entitled to participateny welfare, health and life insurance, pensienefit and incentive programs as may be
adopted from time to time by the Company on theeshasis as that provided to similarly situated eygés of the Company. Without limiti
the generality of the foregoing, Executive shalkEgitled to the following benefits:

0] Reimbursement for Business Expensd3uring the period that Executive is employedwite Company hereunder,
the Company shall reimburse Executive for all reatte and necessary expenses incurred by Exeéntperforming Executive’s
duties for the Company, on the same basis as siyndiiuated employees and in accordance with thm@any’s policies as in effect
from time to time.

(i) Vacation. During the period that Executive is employedwite Company hereunder, Executive shall be edtite
paid vacation each year, in accordance with thesplpolicies, programs and practices of the Compamicable to similarly situated
employees of the Company generally.

4A. NOTICES. All notices and other communications under &gseement shall be in writing and shall be giverfibst-class mail,
certified or registered with return receipt reqedsbor by hand delivery, or by overnight delivegyebnationally recognized carrier, in each case
to the applicable address set forth below, andsaich notice is deemed effectively given when rezebilyy the recipient (of if receipt is refused
by the recipient, when so refused):

If to the Company IAC/InterActiveCorp
555 West 1¢" Street, €M Floor
New York, NY 10011
Attention: SVP and General Coun
If to Executive: At the most recent address for Executive on reabtie Company
Either party may change such party’s address foce® by notice duly given pursuant hereto.
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5A. GOVERNING LAW:; JURISDICTION. This Agreement and the legal relations thustecebetween the parties hereto (including,
without limitation, any dispute arising out of @lated to this Agreement) shall be governed bycmstrued under and in accordance with the
internal laws of the State of New York without nefiece to its principles of conflicts of laws. Adigpute between the parties hereto arising out
of or related to this Agreement will be heard esolaly and determined before an appropriate fedsratt located in the State of New York, or
an appropriate New York state court, and each paatgto submits itself and its property to the esigle jurisdiction of the foregoing courts

with respect to such disputes. The parties heretoowledge and agree that this Agreement was tectemnd delivered in the State of New
York, that the Company is headquartered in New Y@itlg and that, in the course of performing dutieseunder for the Company, Executive
shall have multiple contacts with the business@petations of the Company, as well as other busésand operations in the State of New
York, and that for those and other reasons thigégrent and the undertakings of the parties herelrsde a reasonable relation to the State of
New York. Each party hereto (i) agrees that sereicprocess may be made by mailing a copy of algvant document to the address of

party set forth above, (ii) waives to the fullestent permitted by law any objection which it maywnor hereafter have to the courts referred to
above on the grounds of inconvenient forum or atfier as regards any dispute between the partiescharising out of or related to this
Agreement, (iii) waives to the fullest extent petted by law any objection which it may now or hdteahave to the laying of venue in the
courts referred to above as regards any disputeclest the parties hereto arising out of or relatetthis Agreement and (iv) agrees that a
judgment or order of any court referred to abovednnection with any dispute between the partiestbearising out of or related to tt
Agreement is conclusive and binding on it and maebforced against it in the courts of any othasgliction.

BA. COUNTERPARTS This Agreement may be executed in several copaitts, each of which shall be deemed to be arnaifiput all
of which together will constitute one and the sanstrument.

TA. STANDARD TERMS AND CONDITIONS. Executive expressly understands and acknowletthg¢she Standard Terms and
Conditions attached hereto are incorporated héneieference, deemed a part of this Agreement embiading and enforceable provisions of
this Agreement. References to “this Agreementheruse of the term “hereof” shall refer to thisrégment and the Standard Terms and
Conditions attached hereto, taken as a whole.

8A. SECTION 409A OF THE INTERNAL REVENUE CODE This Agreement is not intended to constitut@antualified deferred
compensation plankithin the meaning of Section 409A of the InterRalvenue Code of 1986, as amended, and the rulaggnladtions issue
thereunder (“Section 409A"). Notwithstanding tleeefgoing, if this Agreement or any benefit paidt@cutive hereunder is subject to
Section 409A and if the Executive is a “Specifiedoyee” (as defined under Section 409A) as ofdéie of Executive’s termination of
employment hereunder, then the payment of bendfasy, scheduled to be paid by the Company tochtiee hereunder during the first six
(6) month period following the date of a terminatimf employment hereunder shall not be paid ueties (7) months following the date of
such termination of employment (along with inteffestthe period of such delay at the then appliedddrrowing rate of the Company as of the
commencement of such delay). In no event shalCtapany be required to pay Executive any “grosseupther payment with respect to
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any taxes or penalties imposed under Section 40@Arespect to any benefit paid to Executive hedemn The Company agrees to take any
reasonable steps requested by Executive to aveilseitax consequences to Executive as a resaftyobenefit to Executive hereunder being
subject to Section 409A, provided that Executivallsif requested, reimburse the Company for ayeémental costs (other than incidental
costs) associated with taking such steps. All paysito be made upon a termination of employmedéuthis Agreement may only be made

upon a “separation from service” under Section 409A

[The Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused thigégent to be executed and delivered by its dulyasizied
officer and Executive has executed and deliveresdAgreement as of December 1, 2010.

IAC/InterActiveCorp

IS/ GREGG WINIARSKI

By:  Gregg Winiarsk
Title: Senior Vice President, General Counsel and Segr

/sl THOMAS J. MCINERNEY

Thomas J. Mclnerne




STANDARD TERMS AND CONDITIONS

2. TERMINATION OF EXECUTIVE S EMPLOYMENT.

(a) DEATH . In the event Executive’s employment hereundégrisiinated by reason of Executive’s death, the @y shall
pay Executive’s designated beneficiary or benefiesa within thirty (30) days of Executive’s dedtha lump sum in cash, (i) Executive’s Base
Salary through the end of the month in which deatturs and (ii) any Accrued Obligations (as defimedaragraph 1(f) below).

(b) DISABILITY . If, as a result of Executive’s incapacity dughysical or mental iliness (“Disability”), Execué shall have
been absent from the full-time performance of Exgels duties with the Company for a period of f¢dy consecutive months and, within
thirty (30) days after written notice is providexdBxecutive by the Company (in accordance withiSectA hereof), Executive shall not have
returned to the full-time performance of Executss/duties, Executive’s employment under this Agregmeay be terminated by the Company
for Disability. During any period prior to suchr@nation during which Executive is absent from thi-time performance of Executive’s
duties with the Company due to Disability, the Camp shall continue to pay ExecutigeBase Salary at the rate in effect at the comnmmeant
of such period of Disability, offset by any amouptg/able to Executive under any disability insueaptan or policy provided by the
Company. Upon termination of Executive’s employtraure to Disability, the Company shall pay Execeitivithin thirty (30) days of such
termination (i) Executive’s Base Salary through enel of the month in which termination occurs inmp sum in cash, offset by any amounts
payable to Executive under any disability insurapies or policy provided by the Company; and (iiyaAccrued Obligations (as defined in
paragraph 1(f) below).

(c) TERMINATION FOR CAUSE. Upon the termination of Executive’'s employmewntte Company for Cause (as defined
below), the Company shall have no further obligatiereunder, except for the payment of any Accfbligations (as defined in paragraph 1
(f) below). As used herein, “Cause” shall meahnth( plea of guilty or nolo contendere to, or datign for, the commission of a felony
offense by Executive; providechowever, that after indictment, the Company may susperethtive from the rendition of services, but
without limiting or modifying in any other way tf@ompany’s obligations under this Agreement; proglidkirther, that Executive’s
employment shall be immediately reinstated if thdigtment is dismissed or otherwise dropped ancktizenot otherwise grounds to terminate
Executive’s employment for Cause; (ii) a materiadrh by Executive of a fiduciary duty owed to @@mpany, providethat the Reporting
Officer determines, in his/her good faith discretithat such material breach undermines his/héfidamce in Executives fitness to continue |
his position, as evidenced in writing from the Reting Officer (it being understood that the detaration as to whether such material breach
occurred is not in the good faith discretion of Beporting Officer); (iii) a material breach by Exgive of any of the covenants made by
Executive in Section 2 hereof, provided, howeesf in the event such material breach is curablecttive shall have failed to remedy such
material breach within ten (10) days of Executie®ihg received a written demand for cure by thedriémy Officer, which demand
specifically identifies the manner in which the Gmany believes that Executive has materially




breached any of the covenants made by Executi@edtion 2 hereof; (iv) Executive’s continued willir gross neglect of the material duties
required by this Agreement following receipt of tien notice signed by the Reporting Officer whipledfically identifies the nature of such
willful or gross neglect and a reasonable oppotyutoi cure, (v) a knowing and material violation Byecutive of any material Company policy
pertaining to ethics, wrongdoing or conflicts dfeirest, and (vi) any act or omission which occupgdr to the Effective Date and which wol
have constituted “Cause” under the previous empbntragreement between Executive and the CompaayRtievious Employment
Agreement”).

(d) TERMINATION BY THE COMPANY OTHER THAN FOR DEATH, DBABILITY OR CAUSE OR RESIGNATION BY
EXECUTIVE FOR GOOD REASON If, after March 31, 2012 and prior to the expoa of the Term, Executive’s employment hereurider
terminated by the Company for any reason other Ehactutive’s death, Disability or Cause, or if Extiee terminates his employment
hereunder prior to the expiration of the Term f@o@ Reason, then:

M the Company shall continue to pay to ExecutiveBhse Salary for twelve (12) months from the datsuah
termination (the “Severance Period”), payable inadpiweekly installments based on the Companyiggibpractice as in effect on
the date of Executive’s termination of employmeverathe course of such twelve (12) months;

(i) the Company shall pay Executive within thirty (8@ys of the date of such termination in a lump sugash any
Accrued Obligations (as defined in paragraph 1¢fpty);

(i) any compensation awards of Executive based om, thei form of, Company equity (e.g. restricted ktwoestricted
stock units, stock options or similar instrumenligt are outstanding and unvested at the timeaf termination but which would, b
for a termination of employment, have vested dutirggSeverance Period shall vest as of the dagaabf termination of employment;
providedthat any outstanding award with a vesting schethdewould, but for a termination of employmenty@aesulted in a small
percentage (or none) of the award being vestedigfirthe end of the Severance Period than if itegeahnually pro rata over its
vesting period shall, for purposes of this prowvisibe treated as though it vested annually proaega its vesting period (e.g., if 100
RSUs were granted 2.7 years prior to the daterofitetion and vested pro rata on the first fiveiaarsaries of the grant date and 100
RSUs were granted 1.7 years prior to the daterofitation and vested on the fifth anniversary & ¢inant date, then on the date of
termination 20 RSUs from the first award and 40 B&dm the second award would vest); and providethérthat any amounts that
would vest under this provision but for the facittbutstanding performance conditions have not kaésfied shall vest only if, and at
such point as, such performance conditions arsfiatj and

(iv) any then vested options of Executive (inchglbptions vesting as a result of (iii) above) tmghase Company equity,
shall remain exercisable through the date thagisteen months following the date of such termwratr, if earlier, through the
scheduled expiration date of such options.




The payment to Executive of the severance bergdisribed in this Section 1(d) (including any aeratied vesting) shall be subject to
Executive’s execution and non-revocation withintthdays following the date of termination of Exé&ea’s employment with the Company of
a general release of the Company and its affiliatea form substantially similar to that used $omilarly situated executives of the Company
and its affiliates (the “Release”), and Executivedsnpliance with the restrictive covenants setfamtSection 2 hereof. Executive
acknowledges and agrees that the severance batesitsbed in this Section 1(d) constitutes goathaaiuable consideration for such release.
In the event that Executive does not execute alidetieghe Release within thirty days following thate of termination of employment, or in
event that Executive revokes the Release, the Coynpay require Executive to repay any amounts aefits previously paid or provided to
him pursuant to Section 1(d) (other than the Acdr@éligations) and the Company shall cease malddgtianal payments or providing
additional benefits pursuant to Section 1(d).

For purposes of this Agreement, “Good Reason” shakin actions taken by the Company resulting iragerial negative change in the
employment relationship. For these purposes, déni@ negative change in the employment relatigpisthall include, without limitation, the
occurrence of any of the following without Execefiv prior written consent: (A) a material dimirartiin the authorities, duties or
responsibilities of the person to whom the Exeeuts/required to report, (B) the material reduciimixecutive’s title, duties or level of
responsibilities as of the Effective Date, exclygiar this purpose any such reduction that is afaied and inadvertent action not taken in bad
faith or that is authorized pursuant to this Agreaimbut including any circumstances under whiehGompany is no longer publicly traded
and is controlled by another company, (C) any nitezduction in Executive’s Base Salary, (D) tetcation of Executive principal place ¢
employment outside of the metropolitan area of EXee’s principal place of employment as of thedgétive Date or (E) any other action or
inaction that constitutes a material breach bytbm@any of the Agreement, providdtht in no event shall Executive’s resignation doe f
“Good Reason” unless (x) an event or circumstanostituting “Good Reason” shall have occurred aredttive provides the Company with
written notice thereof within thirty (30) days aftexecutive has knowledge of the occurrence orntence of such event or circumstance, which
notice specifically identifies the event or circuarece that Executive believes constitutes Good étedg) the Company fails to correct the
circumstance or event so identified within thir@} days after the receipt of such notice, and{@cutive resigns within ninety (90) days after
the date of delivery of the notice referred tolause (x) above.

(e) MITIGATION; OFFSET. If Executive obtains other employment during pleeiod of time in which the Company is requi
to make payments to Executive pursuant to Sectidj(ilabove, the amount of any such remaining payts or benefits to be provided to
Executive shall be reduced by the amount of comgt@rsand benefits earned by Executive from subkroémployment through the end of
such period (provided that for purposes of caléudgatvhich portion of the payments made under 1) @@ subject to reduction, any delay in
the Company making payments by virtue of SectiorsBAll not be taken into account). For purposdhisfSection 1(e), Executive shall have
an obligation to inform the Company regarding Exees employment status following termination atating the period of time in which the
Company is making payments to Executive under Sedt{d)(i) above.
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) ACCRUED OBLIGATIONS. As used in this Agreement, “Accrued Obligatioskall mean the sum of (i) any portion of
Executive’s accrued but unpaid Base Salary thrahghdate of death or termination of employmentgioy reason, as the case may be; and
(i) any compensation previously earned but defeby Executive (together with any interest or eagsithereon) that has not yet been paid.

(9) NOTICE OF NONRENEWAL . If the Company delivers a Non-Renewal NoticExecutive then, provided Executive’s
employment hereunder continues through the expiratate then in effect, effective as of such exjginadate the Company and Executive s
have the same rights and obligations hereunddregswould if the Company had terminated Execusivahployment hereunder prior to the
of the Term for any reason other than Executive'atd, Disability or Cause. Notwithstanding theefyring, in no event shall the delivery of a
Non-Renewal Notice by Executive to the Company in afitiself be deemed to be a resignation by Exeeuitiv Good Reason.

(h) EXTENDED EXERCISE PERIOD In the event Executive’'s employment with the@@any terminates for any reason, all
Executive’s stock options which were outstandingfathe Effective Date and which are vested afefdate of such termination shall remain
exercisable until the date that is eighteen mofahswing the date of such termination or, if earlithe date of such options’ expiration.

0] WINDOW TERMINATION RIGHT . In the event that Executive voluntarily termeshis employment with the Company
with or without Good Reason or the Company terngisdixecutive’s employment with the Company for eegson other than Executive’s
death, Disability or Cause, in each case on or dfteuary 1, 2011 and on or prior to March 31, 2@Ex2cutive will be entitled to the benefits
described in Section 1(d)(ii), and, subject to Exe@ providing a reasonable transition periodh® €ompany, (i) the Executive will be entit
to the benefits described in Section 1(d)(i), iy compensation awards of Executive based om, thiei form of, Company equity (e.g.,
restricted stock, restricted stock units, stockar or similar instruments) outstanding on the Adraent Effective Date that are unvested on
the date of Executive’s termination of employmeithwhe Company immediately shall vest (and indase of restricted stock units promptly
be settled and in no event later than March 152pQiii) any stock options that are vested ondhage of termination of employment (after
giving effect to clause (ii) hereof) shall remaieecisable until the earlier of (A) the eighteenntiobanniversary of the date of termination of
Executive’s employment with the Company, and (B) tibn year anniversary of the grant date with resjeesuch stock options, and (iv) the
Section 1(e) of the Standard Terms and Conditialisyat apply to Executive.

The payment to Executive of the severance bergditsribed in this Section 1(i) (including any aeceted vesting) shall be subject to
Executive’s execution and non-revocation withintthdays following the date of termination of Exé&ea’s employment with the Company of
a Release, and Executive’s compliance with theictise covenants set forth in Section 2 hereokedtitive acknowledges and agrees that the
severance benefits described in this Section d(iytitutes good and valuable consideration folRakease. In the event that Executive doe
execute and deliver the Release within thirty dallewing the date of termination of employment,ioithe event that Executive revokes the
Release, the Company may require Executive to reapgyamounts or benefits previously paid or prodittehim pursuant to
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Section 1(i) (other than the Accrued Obligations) ghe Company shall cease making additional pajsm@rproviding additional benefits
pursuant to Section 1(i).

3. CONFIDENTIAL INFORMATION; NON-COMPETITION; NONSOLICITATION; AND PROPRIETARY RIGHTS

€)) CONFIDENTIALITY . Executive acknowledges that, while employedhgy@ompany, Executive has occupied and will
occupy a position of trust and confidence. The @any has provided and shall provide Executive Withnfidential Information” as referred
to below. Executive shall not, except as Executivgood faith deems appropriate to perform Exeelsiduties hereunder or as required by
applicable law, without limitation in time, commugate, divulge, disseminate, disclose to othergleravise use, whether directly or
indirectly, any Confidential Information regardittte Company or any of its subsidiaries or affiéatéConfidential Information” shall mean
information about the Company or any of its sulasids or affiliates, and their respective busingssmployees, consultants, contractors,
clients and customers that is not disclosed byCibi@pany or any of its subsidiaries or affiliatesffoancial reporting purposes or otherwise
generally made available to the public (other thaiExecutive’s breach of the terms hereof or thengeof any previous confidentiality
obligation by Executive to the Company) and thas vearned or developed by Executive in the coufggnployment by the Company or any
of its subsidiaries or affiliates, including (withidimitation) any proprietary knowledge, tradergts, data, formulae, information and client
and customer lists and all papers, resumes, andd®¢including computer records) of the documentgtaining such Confidential
Information. Executive acknowledges that such @temitial Information is specialized, unique in rratand of great value to the Company
and its subsidiaries or affiliates, and that surfbrimation gives the Company and its subsidiarregffiliates a competitive advantage.
Executive agrees to deliver or return to the Comgpanhthe Company’s request at any time or upamiteation or expiration of Executive’s
employment or as soon thereafter as possiblepaliments, computer tapes and disks, records, diata, drawings, prints, notes and written
information (and all copies thereof) furnished bg Company and its subsidiaries or affiliates eppred by Executive in the course of
Executive’s employment by the Company and its sliages or affiliates. As used in this Agreeméatibsidiaries” and “affiliates” shall
mean any company controlled by, controlling or uratemmon control with the Company.

(b) NON-COMPETITION. In consideration of this Agreement, and fdrestgood and valuable consideration provided
hereunder, the receipt and sufficiency of whichlereeby acknowledged by Executive, Executive heegyges and covenants that, during
Executive’s employment with the Company and foeeqa of (12) twelve months thereafter, Executikialsnot, without the prior written
consent of the Company, directly or indirectly, agg in or become associated with a Competitivevitgti For purposes of this Section 2(b),
(i) a “Competitive Activity” means any businessather endeavor involving products or services #natthe same or similar to products or
services (the “Company Products or Services”) émgtbusiness of the Company is engaged in proviaéingf the date hereof or at any time
during the Term, provided such business or endeaviarthe United States, or in any foreign juretidin in which the Company provides,




has provided during the Term, the relevant Compgnoglucts or Services, and (ii) Executive shall twes@dered to have become
“associated with a Competitive Activity” if Execui becomes directly or indirectly involved as amew
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principal, employee, officer, director, independeotractor, representative, stockholder, finanséaker, agent, partner, member, advisor,
lender, consultant or in any other individual gunesentative capacity with any individual, parthguscorporation or other organization that is
engaged in a Competitive Activity. Notwithstanglianything else in this Section 2(b), (i) Executimay become employed by a partnership,
corporation or other organization that is engageal Competitive Activity so long as Executive hasdirect or indirect responsibilities or
involvement in the Competitive Activity, (i) Exetiue may own, for investment purposes only, upte percent (5%) of the outstanding
capital stock of any publicly-traded corporatiorgaged in a Competitive Activity if the stock of ucorporation is either listed on a national
stock exchange or on the NASDAQ National Markett&ysand if Executive is not otherwise affiliatedwsuch corporation, (iii) if
Executive’s employment hereunder is terminatechiey@Gompany for any reason other than Executiveashd®isability or Cause, or by
Executive for Good Reason, then the restrictiomgained in this Section 2(b) shall lapse, and Exgcutive shall only be subject to the
restrictions contained in this Section 2(b) to ¢léent the activity that would otherwise be protabiby this section poses a reasonable
competitive threat to the Company, which deternimashall be made by the Company in good faith.

(©) NON-SOLICITATION OF EMPLOYEES Executive recognizes that he possesses angagdless Confidential Informati
about other employees, consultants and contracfdh& Company and its subsidiaries or affiliatdating to their education, experience, sk
abilities, compensation and benefits, and intes@eal relationships with suppliers to and custornéthe Company and its subsidiaries or
affiliates. Executive recognizes that the inforimathe possesses and will possess about theseentipdoyees, consultants and contractors is
not generally known, is of substantial value to @@mmpany and its subsidiaries or affiliates in depiag their respective businesses and in
securing and retaining customers, and has beewiliigk acquired by Executive because of Execusiymisiness position with the Company.
Executive agrees that, during Executive’s employtméth the Company, and for a period of eighteeB) (honths thereafter, Executive will
not, directly or indirectly, solicit or recruit al@mployee of the Company or any of its subsidiasreaffiliates (or any individual who was an
employee of the Company or any of its subsidiasieaffiliates at any time during the six (6) mongh®r to such act of hiring, solicitation or
recruitment) for the purpose of being employed kgdtitive or by any business, individual, partngrsfirm, corporation or other entity on
whose behalf Executive is acting as an agent, septative or employee and that Executive will matwey any such Confidential Information
or trade secrets about other employees of the Caoynpaany of its subsidiaries or affiliates to astiier person except within the scope of
Executive’s duties hereunder. Notwithstandingfttegoing, Executive is not precluded from soliwgtiany individual who (i) initiates
discussions regarding employment on his or her @iyrresponds to any public advertisement or gahsolicitation, or (iii) has been
terminated by the Company prior to the solicitation

(d) NON-SOLICITATION OF BUSINESS PARTNERS During Executive’s employment with the Compaand for a period
of twelve (12) months thereafter, Executive shatl mithout the prior written consent of the Compapersuade or encourage any business
partners or business affiliates of the Companysosubsidiaries or affiliates to cease doing bissiveith the Company or any of its subsidiaries
or affiliates or to engage in any business comipetivith the Company or its subsidiaries or afféis.
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(e) PROPRIETARY RIGHTS; ASSIGNMENT All Employee Developments are and shall be nfadkire by Executive for tr
Company or any of its subsidiaries or affiliatéEmployee Developments” means any discovery, ineanidesign, method, technique,
improvement, enhancement, development, computgrgmo, machine, algorithm or other work or authgrghat (i) relates to the business or
operations of the Company or any of its subsidsapieaffiliates, or (ii) results from or is suggesty any undertaking assigned to Executive or
work performed by Executive for or on behalf of bempany or any of its subsidiaries or affiliatebether created alone or with others,
during or after working hours (including before tE#ective Date). All Confidential Information aradl Employee Developments shall remain
the sole property of the Company or any of its &libges or affiliates. Executive has not acquiaed shall not acquire any proprietary inte
in any Confidential Information or Employee Devaitognts developed or acquired during the Term omduExecutive’'s employment with the
Company before the Effective Date. To the extemdbtive may, by operation of law or otherwise,lamany right, title or interest in or to
any Confidential Information or Employee Developmédixecutive hereby assigns to the Company all guchrietary rights. Executive shall,
both during and after the Term, upon the Compaingquest, promptly execute and deliver to the Gomll such assignments, certificates
instruments, and shall promptly perform such otiws, as the Company may from time to time inigsrétion deem necessary or desirable to
evidence, establish, maintain, perfect, enforcgedend the Company’s rights in Confidential Infotiroa and Employee Developments.

® COMPLIANCE WITH POLICIES AND PROCEDURES During the period that Executive is employedhiite Company
hereunder, Executive shall adhere to the poliaesstandards of professionalism set forth in then@any’s Policies and Procedures as they
may exist from time to time.

(9) SURVIVAL OF PROVISIONS. The obligations contained in this Section 2 shalthe extent provided in this Section 2,
survive the termination or expiration of Executsv@mployment with the Company and, as applicabld) be fully enforceable thereafter in
accordance with the terms of this Agreement. i determined by a court of competent jurisdiciioany state that any restriction in this
Section 2 is excessive in duration or scope onigasonable or unenforceable under the laws ofth#, it is the intention of the parties that
such restriction may be modified or amended bycthet to render it enforceable to the maximum ebgpemmitted by the law of that state.

4. TERMINATION OF PRIOR AGREEMENTS/EXISTING CLAIMS Except for any agreements relating to curreotitstanding
equity awards as of the date of this Agreement¢iwhémain outstanding, but subject to the ternthisfAgreement), this Agreement
constitutes the entire agreement between the pantid, as of the Effective Date, terminates anérsggles any and all prior agreements and
understandings (whether written or oral) betweenparties with respect to the subject matter of Agreement. Executive acknowledges and
agrees that neither the Company nor anyone actiritg ®ehalf has made, and is not making, and écetng this Agreement, Executive has
not relied upon, any representations, promiseadirdements except to the extent the same is expeetdorth in this Agreement. Executive
hereby represents and warrants to the Compan¥feaiutive is not party to any contract, understagdagreement or policy, whether or not
written, with Executive’s most-recent employer biefthe Company (the “Previous Employer”) or othemyithat would be breached
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by Executive’s entering into, or performing sergaeder, this Agreement. Executive further represthat, prior to the Effective Date, (i) he
has disclosed in writing to the Company all mateziasting, pending or threatened claims against, lif any, as a result of his employment
with the Previous Employer or his membership onlamgrds of directors and (ii) no breach by Exeauti¥any of his covenants in Section :
the Standard Terms and Conditions of the Previgupl& ment Agreement has occurred.

5. ASSIGNMENT; SUCCESSORS This Agreement is personal in its nature andenaiithe parties hereto shall, without the consént
the others, assign or transfer this Agreement grrigiits or obligations hereunder, provided that @ompany may assign this Agreement to
any affiliate of the Company (which affiliate cl@ahas sufficient assets to satisfy the Companplgations under this Agreement), and, in the
event of the merger, consolidation, transfer, & sall or substantially all of the assets of @@mpany with or to any other individual or

entity, this Agreement shall, subject to the primris hereof, be binding upon and inure to the beoéguch successor and such successor shal
discharge and perform all the promises, covendntigs, and obligations of the Company hereunduet jiathe event of any such assignmer
transaction, all references herein to the “Compashdll refer to the Company’s assignee or succésseunder.

6. WITHHOLDING . The Company shall make such deductions and wlithduch amounts from each payment and benefit made
provided to Executive hereunder, as may be reqtiiced time to time by applicable law, governmentgulation or order.

7. HEADING REFERENCES Section headings in this Agreement are includa@in for convenience of reference only and sial|
constitute a part of this Agreement for any othenppse. References to “this Agreement” or theafghe term “hereof” shall refer to these
Standard Terms and Conditions and the Employmenteékgent attached hereto, taken as a whole.

8. REMEDIES FOR BREACH Executive expressly agrees and understand&xeautive will notify the Company in writing of any
alleged breach of this Agreement by the Compang tke Company will have thirty (30) days from rexdeif Executive’s notice to cure any
such breach. Executive expressly agrees and uaddssthat in the event of any termination of Exeels employment by the Company
during the Term, the Company'’s contractual obliyadito Executive shall be fulfilled through complie with its obligations under Section 1
of the Standard Terms and Conditions.

Executive expressly agrees and understands thagtinedy at law for any breach by Executive of $ecH of the Standard Terms and
Conditions will be inadequate and that damagesifigérom such breach are not usually susceptibleefog measured in monetary terms.
Accordingly, it is acknowledged that, upon Execetswiolation of any provision of such Section 2 Company shall be entitled to obtain
from any court of competent jurisdiction immediatginctive relief and obtain a temporary order ra&ising any threatened or further breach as
well as an equitable accounting of all profits enbfits arising out of such violation. Nothingtlris Agreement shall be deemed to limit the
Company’s remedies at law or in equity for any brely Executive of any of the provisions of thisr&gment, including Section 2, which may
be pursued by or available to the Company.




9. WAIVER; MODIFICATION . Failure to insist upon strict compliance wittyar the terms, covenants, or conditions hereoll siua
be deemed a waiver of such term, covenant, or tiondnor shall any waiver or relinquishment of faiture to insist upon strict compliance
with, any right or power hereunder at any one oramimnes be deemed a waiver or relinquishment cffi sight or power at any other time or
times. This Agreement shall not be modified in aggpect except by a writing executed by each gaatgto.

10. SEVERABILITY . In the event that a court of competent jurigditdetermines that any portion of this Agreemeriniviolation of
any law or public policy, only the portions of tigreement that violate such law or public polityk be stricken. All portions of this
Agreement that do not violate any statute or pytditicy shall continue in full force and effecturher, any court order striking any portion of
this Agreement shall modify the stricken terms asowly as possible to give as much effect as pés$d the intentions of the parties under
this Agreement.

[The Signature Page Follows]
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ACKNOWLEDGED AND AGREED:

Dated as of: December 1, 20

IAC/InterActiveCorp

IS/ GREGG WINIARSKI

By:  Gregg Winiarsk
Title: Senior Vice President, General Counsel and Segr

/sl THOMAS J. MCINERNEY

Thomas J. Mclnerne




Entity

IAC/InterActiveCorp Subsidiaries
(as of December 31, 2010)

Exhibit 21.1

Jurisdiction of Formation

8831-8833 Sunset, LL(
APN, LLC

Aqua Acquisition Holdings, LLC
Black Web Enterprises In
Brain Buster Enterprises, LL
CityGrid Media, LLC
CollegeHumor Press LL
Comedy News Ventures, In
Connect, LLC

Connected Ventures, LL
CrowdedRoom LLC

CS Holdings 2, LLC

CV Acquisition Corg

Daily Burn, Inc.
Dictionary.com, LLC

ECS Sports Fulfillment LL(
Electus, LLC

Elicia Acquisition Corp

Five Star Matchmaking Information Technology (Begj) Co., Ltd.

Floraflora.com, LLC

GDC Media, Inc

High Line Venture Partners GP, LL
High Line Venture Partners, L.

HSE Media LLC

HSN Capital LLC

HSN Home Shopping Network Gmk
HSN UK Holdings Ltd.

HSN, LLC

HTRF Holdings, Inc

HTRF Ventures, LLC

IAC 19t St. Holdings, LLC

IAC Falcon Holdings, LLC

IAC Search & Media (Canada) Ir

IAC Search & Media (Hangzhou) Limite
IAC Search & Media (Jersey) Limite
IAC Search & Media Australia Pty. Lt
IAC Search & Media B.V

IAC Search & Media Deutschland Gmt
IAC Search & Media Europe Limite
IAC Search & Media International, In
IAC Search & Media Massachusetts, |
IAC Search & Media S.L

IAC Search & Media Technologies Limitt
IAC Search & Media UK Limite(

IAC Search & Media UK Partnersh
IAC Search & Media Washington, LL
IAC Search & Media, Inc

IAC Shopping International, In

IBUY TV Limited

ImproveNet, Inc

Delaware
Delaware
Delaware
Delaware
Florida
Delaware
Maryland
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Alabama
California
Delaware
Delaware
Delaware

Peopl¢s Republic of Chini

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Germany
United Kingdom
Delaware
Delaware
Delaware
Delaware
Delaware
Canade

Peopl¢s Republic of Chini
Jersey- Channel Island

Australia
Netherland:
Germany
Ireland
Delaware
Massachuseti
Spain
Ireland
United Kingdom
United Kingdom
Washingtor
Delaware
Delaware
United Kingdom
Delaware




Entity Jurisdiction of Formation

Insider Pages, In Delaware
InstantAction, LLC Delaware
InterCaptiveCorp, Ltd Bermuda
Internet Shopping Network LL: Delaware
iWon Points LLC New York
Kids Holdings LLC Delaware
Kiss.com Inc. Delaware
La Centrale des Marchés Privés S.2 France
Life123, Inc. Delaware

M Merger Sub, Inc Delaware
Market Hardware, Inc Delaware
Match ProfilePro LLC Delaware
Match.com Canada Lt Canads
Match.com Global Services Limite United Kingdom
Match.com International Holdings, In Delaware
Match.com International Ltc United Kingdom
Match.com Investments, In Cayman Islant
Match.com Japan KI Japar
Match.com Japan Networks C Japar
Match.com Offshore Holdings, L Mauritius
Match.com Pegasus Limite United Kingdom
Match.com SN, LLC Delaware
Match.com, Inc Delaware
Match.com, L.L.C Delaware
Mindspark Interactive Network, In Delaware
Mobile Hatch, Inc Delaware
Mojo Acquisition Corp Delaware
Notional, LLC Delaware
People Media, Inc Delaware
People Media, LLC Arizona
Points Investments, In Delaware
Power Ten Ventures, In Delaware
Primal Ventures, Inc Delaware
Pronto, LLC Delaware
Proust, Inc Delaware
Riviere Production California
RTST, Inc. Delaware
Sendori Holdings, Inc Delaware
Sendori, Inc Delaware
ServiceMagic Europe S.ar Luxembourg
ServiceMagic International S.a 1 Luxembourg
ServiceMagic IP Ireland Limite Ireland
ServiceMagic Limitec United Kingdom
ServiceMagic School Makeover Foundation, | Colorado
ServiceMagic, Inc Delaware
Shoebuy.com Europe Limite England and Wale
Shoebuy.com, Inc Delaware
SK Holdings, Inc Delaware
Soulmates International, In Delaware
Soulmates Limitec New Zealanc
Soulmates Technology Pty Li New South Wales Austral
Starnet Interactive Ltc Israel
Starnet Interactive, Ins Delaware
Styleclick Chicago, Inc Delaware
Styleclick, Inc. Delaware
Styleclick.com Enterprises In California

Targeted Media Solutions LL Delaware




Entity

Jurisdiction of Formation

The IAC Foundation, Inc

TM Travel, LLC

TMC Realty, L.L.C.

TMNV HoldCo, Inc.

Trustic, Inc.

TV Travel Europe Ltd

TV Travel GrougLtd.

TV Travel Shop Broadcasting Lt
TV Travel Shop Holidays Ltc
TV Travel Shop Ltd
uDate.com Ltd

uDate.com, Inc

Unicorn Acquisition Corp
USA Electronic Commerce Solutions L1
USA Video Distribution LLC
USANI Capital Corp

USANI LLC

USANiI SpinCo., Inc

USANi Sub LLC

USA-Vue Funding Corp
Vimeo, LLC

Wanderspot LLC

ZD Holdings, Inc.

Zero Degrees Inc

Delaware
Delaware
Delaware
Delaware
Delaware
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Washingtor
Delaware
Delaware




Exhibit 23.1
Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inféHewing registration statements (and any amenmusithereto) of IAC/InterActiveCorp of
our reports dated March 1, 2011, with respect éoctinsolidated financial statements and schedulk@finterActiveCorp, and the
effectiveness of internal control over financigboeting of IAC/InterActiveCorp, included in this Anal Report (Form 16) for the year ende
December 31, 2010.

COMMISSION FILE NO.:

Form &8, No. 33:-127410
Form &8, No. 33:-127411
Form &4, No. 33:-124303
Form &-8, No. 33:-146940
Form &8, No. 33:-154875

/sl Ernst & Young LLP
New York, New York
March 1, 2011




Exhibit 31.1

Certification
I, Gregory R. Blatt, certify that:
1. | have reviewed this annual report on Form 10-Kitff@r fiscal year ended December 31, 2010 of IAC;
2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or omgtéde a material fact necessar

make the statements made, in light of the circuntgts.under which such statements were made, ntgadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operetand cash flows of the registrant as of, amdtfe periods presented in this report;

4, The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atanoce with generally accepted accounting principles

c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsimgport our conclusions
about the effectiveness of the disclosure conaints procedures, as of the end of the period cougyelis report based on such
evaluation; and

d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repos) titas materially affected, or is
reasonably likely to materially affect, the registr's internal control over financial reporting;dan

5. The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing thevedent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqmbrt financial information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant’s
internal control over financial reporting.

Dated: March 1, 2011 IS/ GREGORY R. BLATT
Gregory R. Blat
Chief Executive Officer




Exhibit 31.2

Certification
I, Barry Diller, certify that:
1. | have reviewed this report on Form 10-K for trexél year ended December 31, 2010 of IAC;
2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessary

to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operetand cash flows of the registrant as of, amdtfe periods presented in this report;

4. The registrant’s other certifying officer(s) andrk responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegah

b) Designed such internal control over financial réjpgr, or caused such internal control over finah@gaorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princjples

¢) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntad report our conclusions ab
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; and

d) Disclosed in this report any change in the regigtsanternal control over financial reporting thratcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo# ttas materially affected, or is
reasonably likely to materially affect, the registr's internal control over financial reporting;dan

5. The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitae@mmittee of the registrastboard of directors (or persons performing thevedent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofimancial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apbrt financial information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant’s
internal control over financial reporting.

Dated: March 1, 201 /S/ BARRY DILLER
Barry Diller
Chairman and Senior Executive




Exhibit 31.3

Certification
I, Thomas J. Mclnerney, certify that:
1. I have reviewed this annual report on Form 10-Ktiar fiscal year ended December 31, 2010 of IAC;
2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessary

to make the statements made, in light of the cistances under which such statements were madmisieading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all material
respects the financial condition, results of operetand cash flows of the registrant as of, amdtfe periods presented in this report;

4, The registrant’s other certifying officer(s) andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipor, or caused such internal control over finahaaorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataroce with generally accepted accounting principles

¢) Evaluated the effectiveness of the registisadisclosure controls and procedures and preséntad report our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; and

d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repos fias materially affected, or is
reasonably likely to materially affect, the registr's internal control over financial reporting;dan

5. The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing thevedent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqmbrt financial information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant’s
internal control over financial reporting.

Dated: March 1, 2011 /S/ THOMAS J. MCINERNEY
Thomas J. Mclnerne
Executive Vice President and Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Gregory R. Blatt, certify, pursuant to Sectidd6Df the Sarbanes-Oxley Act of 2002, 18 U.S.Cti8rd 350, that, to my knowledge:

() the Annual Report on Form 10-K for the fiscal yeaded December 31, 2010 of IAC/InterActiveCorp (tReport”) which this
statement accompanies fully complies with the negments of Section 13(a) or 15(d) of the Securlrshange Act of 1934 (15
U.S.C. 78m or 780(d)); and

(2) the information contained in the Report fairly prets, in all material respects, the financial ctadiand results of operations of
IAC/InterActiveCorp.

Dated: March 1, 201 IS/ GREGORY R. BLATT
Gregory R. Blat
Chief Executive Officer




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

[, Barry Diller, certify, pursuant to Section 906the Sarbanes-Oxley Act of 2002, 18 U.S.C. Secti8Bb0, that, to my knowledge:
() the Annual Report on Form 10-K for the fiscal yeaded December 31, 2010 of IAC/InterActiveCorp (tReport”) which this
statement accompanies fully complies with the negments of Section 13(a) or 15(d) of the Securlrshange Act of 1934 (15
U.S.C. 78m or 780(d)); and
(2) the information contained in the Report fairly prets, in all material respects, the financial ctadiand results of operations of
IAC/InterActiveCorp.

Dated: March 1, 201 /S/ BARRY DILLER
Chairman and Senior Executive




Exhibit 32.3

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Thomas J. Mclnerney, certify, pursuant to Set806 of the Sarbanes-Oxley Act of 2002, 18 U.S&xtion 1350, that, to my
knowledge:

() the Annual Report on Form 10-K for the fiscal yeaded December 31, 2010 of IAC/InterActiveCorp (tReport”) which this
statement accompanies fully complies with the neqméents of Section 13(a) or 15(d) of the Securlieshange Act of 1934 (15
U.S.C. 78m or 780(d)); and

2 the information contained in the Report fairly mrets, in all material respects, the financial cbodiand results of operations of
IAC/InterActiveCorp.

Dated: March 1, 201 /sl THOMAS J. MCINERNEY
Thomas J. Mclnerne
Executive Vice President and Chief Financial Officer




