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May 10, 2012

Dear Stockholder:

        You are invited to attend the Annual Meeting of Stockholders of IAC/InterActiveCorp, which will be held on Wednesday, June 20, 2012, at
9:00 a.m., local time, at IAC's corporate headquarters, located at 555 West 18th Street, New York, New York 10011. At the Annual Meeting,
stockholders will be asked to elect 14 directors and to ratify the appointment of Ernst & Young as IAC's independent registered public
accounting firm for 2012. IAC's Board of Directors believes that the proposals being submitted for stockholder approval are in the best interests
of IAC and its stockholders and recommends a vote consistent with the Board's recommendation for each proposal.

        Based on applicable Securities and Exchange Commission rules that allow companies to furnish proxy materials to stockholders over the
internet in lieu of mailing printed copies of these materials to stockholders, this year we have elected to deliver our proxy materials to the
majority of our stockholders over the internet. On or about May 10, 2012, we mailed a Notice of Internet Availability of Proxy Materials
containing instructions on how to access our Annual Meeting proxy statement and 2011 Annual Report on Form 10-K online, as well as
instructions on how to obtain printed copies of these materials by mail.

        It is important that your shares be represented and voted at the Annual Meeting regardless of the size of your holdings. Whether or not you
plan to attend the Annual Meeting, please take the time to vote online, by telephone or, if you receive a printed proxy card, by returning a
marked, signed and dated proxy card. If you attend the Annual Meeting, you may vote in person if you wish, even if you have previously
submitted your vote.

        I look forward to greeting those of you who will be able to attend the meeting.

Sincerely,

Barry Diller
Chairman and Senior Executive

555 WEST 18TH STREET NEW YORK, NEW YORK 10011 212.314.7300 FAX 212.314.7309
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IAC/INTERACTIVECORP
555 West 18th Street

New York, New York 10011

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders:

        IAC/InterActiveCorp ("IAC") is making this proxy statement available to holders of our common stock and Class B common stock in
connection with the solicitation of proxies by IAC's Board of Directors for use at the Annual Meeting of Stockholders to be held on Wednesday,
June 20, 2012, at 9:00 a.m., local time, at IAC's corporate headquarters, located at 555 West 18th Street, New York, New York 10011. At the
Annual Meeting, stockholders will be asked:

        1.     to elect 14 members of IAC's Board of Directors, each to hold office for a one-year term ending on the date of the next
succeeding annual meeting of stockholders or until such director's successor shall have been duly elected and qualified (or, if earlier,
such director's removal or resignation from IAC's Board of Directors);

        2.     to ratify the appointment of Ernst & Young LLP as IAC's independent registered public accounting firm for the 2012 fiscal
year; and

        3.     to transact such other business as may properly come before the meeting and any related adjournments or postponements.

        IAC's Board of Directors has set April 26, 2012 as the record date for the Annual Meeting. This means that holders of record of our
common stock and Class B common stock at the close of business on that date are entitled to receive notice of the Annual Meeting and to vote
their shares at the Annual Meeting and any related adjournments or postponements.

        Only stockholders and persons holding proxies from stockholders may attend the Annual Meeting. Seating is limited, however, and
admission to the Annual Meeting will be on a first-come, first-served basis. If your shares are registered in your name, you should bring a form
of photo identification to the Annual Meeting. If your shares are held in the name of a broker, bank or other holder of record, you will need to
bring a proxy or letter from that broker, bank or other holder of record that confirms you are the beneficial owner of those shares, together with a
form of photo identification. Cameras, recording devices and other electronic devices will not be permitted at the Annual Meeting.

By order of the Board of Directors,

Gregg Winiarski
Senior Vice President,
General Counsel and Secretary

May 10, 2012
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 PROXY STATEMENT

 QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

Q:
Why did I receive a Notice of Internet Availability of Proxy Materials?

A:
In accordance with rules adopted by the Securities and Exchange Commission (the "SEC"), we elected to deliver this Proxy Statement
and our 2011 Annual Report on Form 10-K to the majority of our stockholders online in lieu of mailing printed copies of these
materials to each of our stockholders (the "Notice Process"). If you received a Notice of Internet Availability of Proxy Materials (the
"Notice") by mail, you will not receive printed copies of our proxy materials unless you request them. Instead, the Notice provides
instructions on how to access this Proxy Statement and our 2011 Annual Report on Form 10-K online, as well as how to obtain printed
copies of these materials by mail. We believe that the Notice Process allows us to provide our stockholders with the information they
need in a more timely manner than if we had elected to mail printed materials, while reducing the environmental impact of, and
lowering the costs associated with, the printing and distribution of our proxy materials.

The Notice is being mailed on or about May 10, 2012 to stockholders of record at the close of business on April 26, 2012 and this
Proxy Statement and our 2011 Annual Report on Form 10-K will be available at www.proxyvote.com beginning on May 10, 2012. If
you received a Notice by mail but would rather receive printed copies of our proxy materials, please follow the instructions included in
the Notice. You will not receive a Notice if you have previously elected to receive printed copies of our proxy materials.

Q:
Can I vote my shares by filling out and returning the Notice?

A:
No.    However, the Notice provides instructions on how to vote your shares by way of completing and submitting your proxy online
or by phone, by requesting and returning a written proxy card by mail or by submitting a ballot in person at the Annual Meeting.

Q:
Who is entitled to vote at the Annual Meeting?

A:
Holders of IAC common stock and Class B common stock at the close of business on April 26, 2012, the record date for the Annual
Meeting established by IAC's Board of Directors, are entitled to receive notice of the Annual Meeting and to vote their shares at the
Annual Meeting and any related adjournments or postponements.

As of the close of business on April 26, 2012, the record date, there were 78,293,599 shares of IAC common stock and 5,789,499
shares of Class B common stock outstanding and entitled to vote. Holders of IAC common stock are entitled to one vote per share and
holders of Class B common stock are entitled to ten votes per share.

Q:
What is the difference between a stockholder of record and a stockholder who holds stock in street name?

A:
If your IAC shares are registered in your name, you are a stockholder of record. If your IAC shares are held in the name of your
broker, bank or other holder of record, your shares are held in street name.

You may examine a list of the stockholders of record as of the close of business on April 26, 2012 for any purpose germane to the
Annual Meeting during normal business hours during the 10-day period preceding the date of the meeting at IAC's corporate
headquarters, located at 555 West 18th Street, New York, New York 10011. This list will also be made available at the Annual
Meeting.
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Q:
What are the quorum requirements for the Annual Meeting?

A:
The presence at the Annual Meeting, in person or by proxy, of holders having a majority of the total votes entitled to be cast by
holders of IAC common stock and Class B common stock at the Annual Meeting constitutes a quorum. When the holders of IAC
common stock vote as a separate class, the presence at the Annual Meeting of holders of a majority of the total votes entitled to be cast
by holders of IAC common stock is required for a quorum to be met. Shares of IAC common stock and Class B common stock
represented by proxy will be treated as present at the Annual Meeting for purposes of determining whether there is a quorum, without
regard to whether the proxy is marked as casting a vote or abstaining.

Q:
What matters will IAC stockholders vote on at the Annual Meeting?

A:
IAC stockholders will vote on the following proposals:

�
Proposal 1�to elect 14 members of IAC's Board of Directors, each to hold office for a one-year term ending on the date of the
next succeeding annual meeting of stockholders or until such director's successor shall have been duly elected and qualified
(or, if earlier, such director's removal or resignation from IAC's Board of Directors);

�
Proposal 2�to ratify the appointment of Ernst & Young LLP as IAC's independent registered public accounting firm for the
2012 fiscal year; and

�
to transact such other business as may properly come before the Annual Meeting and any related adjournments or
postponements.

Q:
What are my voting choices when voting for director nominees and what votes are required to elect directors to IAC's Board
of Directors?

A:
You may vote in favor of all nominees, withhold votes as to all nominees or vote in favor of and withhold votes as to specific
nominees.

The election of each of Gregory R. Blatt, Edgar Bronfman, Jr., Chelsea Clinton, Sonali De Rycker, Barry Diller, Michael D. Eisner,
Victor A. Kaufman, Arthur C. Martinez, David Rosenblatt and Alexander von Furstenberg as directors requires the affirmative vote of
a plurality of the total number of votes cast by the holders of shares of IAC common stock and Class B common stock voting together
as a single class (hereinafter referred to as IAC capital stock), with each share of common stock and Class B common stock
representing the right to one and ten votes, respectively.

The election of each of Donald R. Keough, Bryan Lourd, Alan G. Spoon and Richard F. Zannino as directors requires the affirmative
vote of a plurality of the total number of votes cast by the holders of the shares of IAC common stock voting as a separate class.

The Board recommends that stockholders vote FOR the election of each of the director nominees named above.

Q:
What are my voting choices when voting on the ratification of the appointment of Ernst & Young LLP as IAC's independent
registered public accounting firm for 2012 and what votes are required to ratify such appointment?

A:
You may vote in favor of the ratification, vote against the ratification or abstain from voting on the ratification.

The ratification of the appointment of Ernst & Young LLP as IAC's independent registered public accounting firm for 2012 requires
the affirmative vote of the holders of a majority of the voting
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power of the shares of IAC capital stock present at the Annual Meeting in person or represented by proxy and voting together.

The Board recommends that stockholders vote FOR the ratification of the appointment of Ernst & Young LLP as IAC's independent
registered public accounting firm for 2012.

Q:
Could other matters be decided at the Annual Meeting?

A:
As of the date of this Proxy Statement, we did not know of any matters to be raised at the Annual Meeting, other than those referred to
in this Proxy Statement.

If other matters are properly presented at the Annual Meeting for consideration, the three IAC officers who have been designated as
proxies for the Annual Meeting, Joanne Hawkins, Jeffrey W. Kip and Gregg Winiarski, will have the discretion to vote on those
matters for stockholders who have submitted their proxy.

Q:
What do I need to do now to vote at the Annual Meeting?

A:
IAC's Board of Directors is soliciting proxies for use at the Annual Meeting. Stockholders may submit proxies to instruct the
designated proxies to vote their shares in any of three ways:

�
Submitting a Proxy Online:    Submit your proxy via the internet. The website for internet proxy voting is
www.proxyvote.com. Internet proxy voting is also available 24 hours a day and will close at 11:59 p.m., Eastern Standard
Time, on Tuesday, June 19, 2012;

�
Submitting a Proxy by Telephone:    Submit your proxy by telephone by using the toll-free telephone number provided on
your proxy card (1.800.690.6903). Telephone voting is available 24 hours a day and will close at 11:59 p.m., Eastern
Standard Time, on Tuesday, June 19, 2012; or

�
Submitting a Proxy by Mail:    If you choose to submit your proxy by mail, simply mark your proxy, date and sign it, and
return it in the postage-paid envelope provided or to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, New
York 11717.

If you were a stockholder of record on April 26, 2012 or if you have a legal proxy from your broker, bank or other holder of record
identifying you as a beneficial owner of IAC shares as of that date, you may vote in person by attending the Annual Meeting.

For IAC shares held in street name, holders may submit a proxy online or by telephone if their broker, bank or other holder of record
makes these methods available. If you submit a proxy online or by telephone, do not request and return a printed proxy card from IAC
or from your broker, bank or other holder of record. If you hold your shares through a broker, bank or other holder of record, follow
the voting instructions you receive from your broker, bank or other holder of record.

Q:
If I hold my IAC shares in street name, will my broker, bank or other holder of record vote these shares for me?

A:
If you hold IAC shares in street name, you must provide your broker, bank or other holder of record with instructions in order to vote
these shares. If you do not provide voting instructions to your bank, broker or other nominee, whether your shares can be voted by
such person depends on the type of item being considered for a vote.

Non-Discretionary Items.    The election of directors is a non-discretionary item and may NOT be voted on by your broker, bank or
other nominee absent specific voting instructions from you.
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Discretionary Items.    The ratification of Ernst & Young LLP as IAC's independent registered public accounting firm for 2012 is a
discretionary item. Generally, brokers, banks and other nominees that do not receive voting instructions may vote on this proposal in
their discretion.

Q:
What happens if I abstain?

A:
Abstentions are counted for purposes of determining whether there is a quorum and are counted as votes "against" any proposal for
which abstentions are an option.

Q:
Can I change my vote?

A:
Yes.    If you are a stockholder of record, you may change your vote or revoke your proxy at any time before the vote at the Annual
Meeting by:

�
delivering a written notice, bearing a date later than your proxy, stating that you revoke the proxy;

�
submitting a later-dated proxy relating to the same shares online, by telephone or by mail prior to the vote at the Annual
Meeting; or

�
attending the Annual Meeting and voting in person (although attendance at the Annual Meeting will not, by itself, revoke a
proxy).

To change your vote or revoke your proxy, send a written notice or a new proxy card to Vote Processing, c/o Broadridge,
51 Mercedes Way, Edgewood, New York 11717, or follow the instructions provided on the Notice or the proxy card to do so
online or by telephone.

Q:
How are proxies solicited and who bears the related costs?

A:
IAC bears all expenses incurred in connection with the solicitation of proxies. In addition to solicitations by mail, directors, officers
and employees of IAC may solicit proxies from stockholders by telephone, letter, facsimile, e-mail or in person. Following the initial
mailing of the Notice and proxy materials, IAC will request brokers, banks and other holders of record to forward copies of these
materials to persons for whom they hold shares of IAC common stock and to request authority for the exercise of proxies. In such
cases, IAC, upon the request of these holders, will reimburse such holders for their reasonable expenses.

Q:
What should I do if I have questions regarding the Annual Meeting?

A:
If you have any questions about the Annual Meeting, would like to obtain directions to be able to attend the Annual Meeting and vote
in person or would like copies of any of the documents referred to in this Proxy Statement, you should contact IAC Investors Relations
at 1.212.314.7300 or ir@iac.com.

4
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 PROPOSAL 1�ELECTION OF DIRECTORS

 Proposal and Required Vote

        At the upcoming Annual Meeting, a board of 14 directors will be elected, each to hold office until the next succeeding annual meeting of
stockholders or until such director's successor shall have been duly elected and qualified (or, if earlier, such director's removal or resignation
from IAC's Board of Directors). Information concerning director nominees, all of whom are incumbent directors of IAC and have been
recommended by the Nominating Committee for re-election, appears below. The Board has designated Messrs. Keough, Lourd, Spoon and
Zannino as nominees for the positions on the Board to be elected by the holders of IAC common stock voting as a separate class. Although
management does not anticipate that any of the persons named below will be unable or unwilling to stand for election, in the event of such an
occurrence, proxies may be voted for a substitute designated by the Board.

        The election of each of Gregory R. Blatt, Edgar Bronfman, Jr., Chelsea Clinton, Sonali De Rycker, Barry Diller, Michael D. Eisner, Victor
A. Kaufman, Arthur C. Martinez, David Rosenblatt and Alexander von Furstenberg as directors requires the affirmative vote of a plurality of the
total number of votes cast by the holders of shares of IAC capital stock voting together as a single class.

        The election of each of Donald R. Keough, Bryan Lourd, Alan G. Spoon and Richard F. Zannino as directors requires the affirmative vote
of a plurality of the total number of votes cast by the holders of the shares of IAC common stock voting as a separate class.

        Both the Nominating Committee and the full Board recommend that stockholders vote FOR the election of all director nominees.

 Information Concerning Director Nominees

        Background information about each director nominee is set forth below, including information regarding the specific experiences,
characteristics, attributes and skills considered in connection with the nomination of each director nominee, all of which the Nominating
Committee and the Board believe provide the Company with the perspective and judgment needed to guide, monitor and execute its strategies.

Gregory R. Blatt, age 43, has been a director and Chief Executive Officer of IAC since December 2010. Prior to assuming his current role,
Mr. Blatt served as Chief Executive Officer of Match.com, a subsidiary of IAC, since February 2009. Mr. Blatt also served as General Counsel
and Secretary of IAC from November 2003 to January 2009, first as Senior Vice President, and then as Executive Vice President. Prior to
joining IAC in November 2003, Mr. Blatt served as General Counsel of Martha Stewart Living Omnimedia, Inc. ("MSO") from September 1999
to October 2003, first as Senior Vice President, and then as Executive Vice President. Prior to joining MSO, Mr. Blatt was an associate with
Grubman Indursky & Schindler, P.C., a New York entertainment and media law firm, from 1997 to May 1999, and prior to that, was an
associate at Wachtell, Lipton, Rosen & Katz, a New York law firm, from 1995 to 1997. Mr. Blatt also currently serves as a member of the
boards of directors of HSN, Inc. and Interval Leisure Group, Inc., which positions he has held since August 2008, and as a member of the board
of directors of Meetic, S.A., which position he has held since June 2009. In nominating Mr. Blatt, the Board considered his position as Chief
Executive Officer of the Company and the knowledge and experience regarding the Company and its businesses that he has gained through his
various roles with the Company since 2003, as well as his financial literacy, expertise regarding mergers, acquisitions, investments and other
strategic transactions and operating experience.

Edgar Bronfman, Jr., age 56, has been a director of IAC since February 1998. Mr. Bronfman currently serves as a general partner of
Accretive LLC, a private equity firm. Mr. Bronfman previously served as Chairman of Warner Music Group from August 2011 to January 2012.
Prior to this time, Mr. Bronfman served as Chief Executive Officer and President of Warner Music Group from July 2011

5
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to August 2011 and as Chairman and Chief Executive Officer of Warner Music Group from March 2004 to July 2011. Mr. Bronfman currently
serves as a member of the board of directors of Warner Music Group, which position he has held during the last five years. Prior to joining
Warner Music Group, Mr. Bronfman served as Chairman and Chief Executive Officer of Lexa Partners LLC, which he founded, from April
2002. Mr. Bronfman was appointed Executive Vice Chairman of Vivendi Universal, S.A. in December 2000. Mr. Bronfman resigned from his
position as an executive officer and as Vice Chairman of the Board of Directors of Vivendi Universal, S.A. in March 2002 and December 2003,
respectively. Prior to December 2000, Mr. Bronfman served as President and Chief Executive Officer of The Seagram Company Ltd., a post he
had held since June 1994, and from 1989 to June 1994 he served as the President and Chief Operating Officer of Seagram. He is the Chairman of
the Board of Endeavor Global, Inc. and is currently a member of the Board of NYU Elaine A. and Kenneth G. Langone Medical Center, The
Collegiate School, JPMorgan's National Advisory Board, The Council on Foreign Relations and Accretive Health, Inc. In nominating
Mr. Bronfman, the Board considered his experience as a member of senior management of various public and global companies, which the
Board believes gives him particular insight into business strategy and leadership, marketing, consumer branding and international operations, as
well as a high level of financial literacy and insight into the media and entertainment industries. The Board also considered Mr. Bronfman's
private equity experience, which the Board believes gives him particular insight into investments in, and the development of, early stage
companies.

Chelsea Clinton, age 32, has been a director of IAC since September 2011. Ms. Clinton is currently pursuing a doctorate in public health at
Oxford University and working as an Assistant Provost at New York University, where she has focused on interfaith initiatives and the
university's Global Expansion Program since March 2010. Since September 2011, Ms. Clinton has also served as a member of the boards of
directors of the Clinton Foundation, the Clinton Global Initiative and the Clinton Health Asset Initiative. Ms. Clinton also currently serves as a
special correspondent for NBC news. Prior to these efforts, Ms. Clinton worked as an associate at McKinsey & Company, a consulting firm,
from August 2003 to October 2006, and as an associate at Avenue Capital Group, an investment firm, from October 2006 to November 2009.
Ms. Clinton also currently serves on the boards of directors of The School of American Ballet, Common Sense Media and The Weill Cornell
Medical College. In nominating Ms. Clinton, the Board considered her broad public policy experience and keen intellectual acumen, which
together the Board believes will bring a fresh and youthful perspective to IAC's businesses and initiatives.

Sonali De Rycker, age 38, has been a director of IAC since September 2011. Since April 2008, Ms. De Rycker has served as a Partner at
Accel Partners in London, a leading global venture firm, where she focuses on investments in the consumer internet and digital media sectors.
Prior to her tenure at Accel, Ms. De Rycker was a Partner at Atlas Venture in London from August 2000 to April 2008, where she focused on
investments in the internet and software service sectors. Prior to her venture capital work, Ms. De Rycker was an investment banker at Goldman
Sachs from August 1995 to August 1998. Ms. De Rycker also serves on the boards of directors of a number of private consumer internet and
other companies. In nominating Ms. De Rycker, the Board considered her private equity experience (particularly in the consumer internet and
media sectors), which the Board believes gives her particular insight into investments in, and the development of, early stage companies, as well
as her high level of financial literacy and expertise regarding mergers, acquisitions, investments and other strategic transactions.
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Barry Diller, age 70, has been a director and Chairman and Senior Executive of IAC since December 2010. Mr. Diller previously served as
a director and Chairman and Chief Executive Officer of IAC (and its predecessors) from August 1995 to November 2010. Mr. Diller also serves
as Chairman and Senior Executive of Expedia, Inc., which position he has held since August 2005, and as Chairman and Senior Executive of
TripAdvisor, Inc., which position he has held since December 2011. Prior to joining the Company, Mr. Diller was Chairman of the Board and
Chief Executive Officer of QVC, Inc. from December 1992 through December 1994. From 1984 to 1992, Mr. Diller served as the Chairman of
the Board and Chief Executive Officer of Fox, Inc. Prior to joining Fox, Inc., Mr. Diller served for 10 years as Chairman of the Board and Chief
Executive Officer of Paramount Pictures Corporation. Mr. Diller served as Chairman (in a non-executive capacity) of the board of directors of
Live Nation Entertainment, Inc. (and its predecessor companies, Ticketmaster Entertainment and Ticketmaster), from August 2008 to October
2010, and continued to serve as a member of the board of directors of Live Nation through January 2011. Mr. Diller is also a member of the
board of directors of The Washington Post Company and The Coca-Cola Company, which positions he has held during the past five years. In
addition, Mr. Diller is a member of the Board of Councilors for the University of Southern California's School of Cinema-Television, the New
York University Board of Trustees and the Executive Board for the Medical Sciences of University of California, Los Angeles. The Board
nominated Mr. Diller because he has been Chairman and Senior Executive since 2010 and prior to that time, served as Chairman and Chief
Executive Officer of the Company since 1995, and as a result, possesses a great depth of knowledge and experience regarding the Company and
its businesses. In addition, the Board noted Mr. Diller's ability to exercise influence (subject to the Company's organizational documents and
Delaware law) over the outcome of matters involving the Company that require stockholder approval given his significant ownership stake in the
Company and related rights.

Michael D. Eisner, age 70, has been a director of IAC since March 2011. Mr. Eisner currently serves as Chairman of The Tornante
Company, a privately held company that invests in, acquires, incubates and operates media and entertainment companies ("Tornante"). In
addition to overseeing Tornante's key investments generally, Mr. Eisner also currently serves as Chairman of three Tornante companies, The
Topps Company, a leading creator and marketer of sports cards, distinctive confectionery and other entertainment products, Vuguru, a studio
focused on producing groundbreaking programming for the internet and other emerging digital platforms, and Activate, a company that makes a
cap-activated enhanced beverage. Prior to founding Tornante in 2005, Mr. Eisner served as Chairman and Chief Executive Officer of The Walt
Disney Company from 1984. In addition to his for profit affiliations, Mr. Eisner serves on the Boards of the California Institute of the Arts,
Denison University, the Aspen Institute, the Yale School of Architecture Dean's Council and The Eisner Foundation. In nominating Mr. Eisner,
the Board considered his experience with Tornante, which the Board believes gives him particular insight into investments in, and the
development and operation of, media and entertainment companies that focus on programming and content for emerging platforms. The Board
also considered Mr. Eisner's experience as the Chairman and Chief Executive Officer of The Walt Disney Company, which the Board believes
gives him particular insight into business strategy and leadership, marketing and consumer branding, as well as a high level of financial literacy
and insight into the media and entertainment industries.

Victor A. Kaufman, age 68, has been a director of IAC (and its predecessors) since December 1996 and has been Vice Chairman of IAC
since October 1999. Mr. Kaufman also serves as Vice Chairman of Expedia, Inc., which position he has held since August 2005, and as Vice
Chairman of TripAdvisor, Inc., which position he has held since December 2011. Previously, Mr. Kaufman served in the Office of the Chairman
from January 1997 to November 1997 and as Chief Financial Officer of IAC from November 1997 to October 1999. Prior to his tenure with
IAC, Mr. Kaufman served as Chairman and Chief Executive Officer of Savoy Pictures Entertainment, Inc. from March 1992 and as a director of
Savoy from February 1992. Mr. Kaufman was the founding Chairman and Chief Executive Officer of Tri-Star Pictures, Inc. and served in such
capacities from 1983 until December 1987, at which time he became
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President and Chief Executive Officer of Tri-Star's successor company, Columbia Pictures Entertainment, Inc. He resigned from these positions
at the end of 1989 following the acquisition of Columbia by Sony USA, Inc. Mr. Kaufman joined Columbia in 1974 and served in a variety of
senior positions at Columbia and its affiliates prior to the founding of Tri-Star. Mr. Kaufman also served as a member of the board of directors
of Live Nation Entertainment, Inc. (and its predecessor companies, Ticketmaster Entertainment and Ticketmaster) from August 2008 to
December 2010. In nominating Mr. Kaufman, the Board considered the unique knowledge and experience regarding the Company and its
businesses that he has gained through his involvement with the Company in various roles since 1996, as well as his high level of financial
literacy and expertise regarding mergers, acquisitions, investments and other strategic transactions.

Donald R. Keough, age 85, has been a director of IAC since September 1998. He currently serves as Chairman (in a non-executive
capacity) of Allen & Company, a New York investment banking firm. He was appointed to this position in April 1993. Mr. Keough currently
serves as a member of the boards of directors of Berkshire Hathaway, Inc. and The Coca-Cola Company, which positions he has held during the
past five years. He is a past Chairman of the board of trustees of the University of Notre Dame and a trustee of several other educational
institutions. He also serves on the boards of a number of national charitable and civic organizations. In nominating Mr. Keough, the Board
considered his extensive public company management experience as the former President and Chief Operating Officer of The Coca-Cola
Company and his public company board experience, both of which the Board believes give him particular insight into business strategy,
leadership, marketing, consumer branding and executive compensation, as well as a high level of financial literacy. The Board also considered
Mr. Keough's tenure at Allen & Company, which the Board believes give him particular insight into capital markets, as well as mergers,
acquisitions, investments and other strategic transactions and related financings in the media and entertainment industries.

Bryan Lourd, age 51, has been a director of IAC since April 2005. Mr. Lourd has served as partner and Managing Director of Creative
Artists Agency ("CAA") since October 1995. CAA is among the world's leading entertainment agencies and is based in Los Angeles, California,
with offices in Nashville, New York, London and Beijing. He is a graduate of the University of Southern California. In connection with the
nomination of Mr. Lourd, the Board considered his extensive experience as a principal of CAA, which the Board believes gives him particular
insight into business strategy and leadership, as well as unique and specialized experience regarding the entertainment industry and marketing.

Arthur C. Martinez, age 72, has been a director of IAC since September 2005. Mr. Martinez retired in 2000 as Chairman of the Board,
President and Chief Executive Officer of Sears, Roebuck and Co., positions he held from 1995. He was Chairman and Chief Executive Officer
of the former Sears Merchandise Group from 1992 to 1995. Prior to his tenure at Sears, he served as Vice Chairman and a director of Saks Fifth
Avenue from 1990 to 1992. Mr. Martinez currently serves as a member of the boards of directors of Liz Claiborne, Inc. and International
Flavors & Fragrances Inc., which positions he has held during the past five years. Mr. Martinez also serves as a member of the board of directors
of American International Group, Inc., which position he has held since 2009, and as Chairman of the Board of HSN, Inc., which position he has
held since 2008. During the past five years, Mr. Martinez previously served as Chairman of the Supervisory Board of RBS Holdings N.V.
(formerly known as ABN AMRO Holding N.V.) and as a member of the board of directors of PepsiCo, Inc. In addition to his for profit
affiliations, Mr. Martinez serves as a Trustee of Greenwich Hospital, Maine Coast Heritage Trust, Northwestern University and the Chicago
Symphony Orchestra. In nominating Mr. Martinez, the Board considered his public company management experience with Sears and Saks and
his extensive public company board experience, both of which the Board believes give him particular insight into business strategy, leadership,
marketing, consumer branding and executive compensation, as well as a high level of financial literacy.
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David Rosenblatt, age 44, has been a director of IAC since December 2008. Mr. Rosenblatt currently serves as the Chief Executive Officer
of 1stdibs.com, Inc., a online marketplace for vintage furniture and fashion, as well as antiques, art, jewelry and real estate, and serves as
Chairman (in a non-executive capacity) of Group Commerce, Inc., a firm that helps digital audience owners develop and implement social
commerce programs on behalf of local and national merchants. Mr. Rosenblatt previously served as President, Global Display Advertising, of
Google, Inc. from October 2008 through May 2009. Mr. Rosenblatt joined Google in March 2008 in connection with Google's acquisition of
DoubleClick, Inc., a provider of digital marketing technology and services. Mr. Rosenblatt joined DoubleClick in 1997 as part of its initial
management team and held several executive positions during his tenure, including Chief Executive Officer of DoubleClick from July 2005
through March 2008 and President of DoubleClick from 2000 through July 2005. Prior to joining DoubleClick, Mr. Rosenblatt spent several
years as an investment banker at S.G. Warburg & Co. in Hong Kong, London and New York. Mr. Rosenblatt also currently serves as a member
of the board of directors of Twitter, which position he has held since January 2011. In connection with the nomination of Mr. Rosenblatt, the
Board considered his extensive and unique experience in the online advertising and digital marketing technology and services industries, as well
as his management experience with DoubleClick, Google and 1stdibs.com, Inc., which the Board believes gives him particular insight into
business strategy and leadership, as well as a deep understanding of the internet sector.

Alan G. Spoon, age 60, has been a director of IAC since February 2003. Since May 2000, Mr. Spoon has been General Partner at Polaris
Venture Partners, a private investment firm that provides venture capital and management assistance to development-stage information
technology and life sciences companies. Mr. Spoon was Chief Operating Officer and a director of The Washington Post Company from March
1991 through May 2000 and served as President from September 1993 through May 2000. Prior to that, he held a wide variety of positions at
The Washington Post Company, including President of Newsweek from September 1989 to May 1991. Mr. Spoon has served as a member of
the board of directors of Danaher Corporation from July 1999 to the present and as a member of the boards of directors of Getty Images and
TechTarget, Inc. at certain times during the past five years. In his not-for-profit affiliations, Mr. Spoon is a member of the Board of Regents at
the Smithsonian Institution (formerly Vice Chairman) and a member of the MIT Corporation. In nominating Mr. Spoon, the Board considered
his extensive private and public company board experience and public company management experience with The Washington Post Company,
both of which the Board believes give him particular insight into business strategy, leadership and marketing in the media industry. The Board
also considered Mr. Spoon's private equity experience, which the Board believes gives him particular insight into trends in the internet and
technology industries, as well as into acquisition strategy and financing.

Alexander von Furstenberg, age 42, has been a director of IAC since December 2008. Mr. von Furstenberg currently serves as Chief
Investment Officer of Ranger Global Advisors, LLC, a family office focused on opportunistic value-based investing ("Ranger"), which he
founded in June 2011. Prior to his tenure with Ranger, Mr. von Furstenberg founded Arrow Capital Management, LLC, a private investment
firm focused on global public equities, where he served as Co-Managing Member and Chief Investment Officer since 2003. Mr. von Furstenberg
currently serves (and at certain times during the past five years has served) as a member of the board of directors of W.P. Stewart & Co. Ltd., a
Bermuda based asset management firm. Since 2001, he has acted as Chief Investment Officer of Arrow Investments, Inc., the private investment
office which serves his family. Mr. von Furstenberg also serves as a partner and director of Diane von Furstenberg Studio, LP. In addition to the
philanthropic work accomplished through his position as a director of The Diller-von Furstenberg Family Foundation, Mr. von Furstenberg also
serves on the board of directors of Friends of the High Line. In nominating Mr. von Furstenberg, the Board considered his private investment
and board experience, which the Board believes give him particular insight into capital markets and investment strategy, as well as a high level
of financial literacy. Mr. von Furstenberg is Mr. Diller's stepson.
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Richard F. Zannino, age 53, has been a director of IAC since June 2009. Since July 2009, Mr. Zannino has been a Managing Director at
CCMP Capital Advisors, LLC, a private equity firm, where he also serves as a member of the firm's Investment Committee and as co-head of
the firm's consumer, retail and media investment efforts. Mr. Zannino has also served as a member of the board of directors of The Estée Lauder
Companies, Inc. since January 2010. Mr. Zannino previously served as Chief Executive Officer and a member of the board of directors of Dow
Jones & Company from February 2006 through January 2008, when Mr. Zannino resigned from these positions upon the acquisition of Dow
Jones by News Corp. Prior to this time, Mr. Zannino served as Chief Operating Officer of Dow Jones from July 2002 through February 2006
and Executive Vice President and Chief Financial Officer of Dow Jones from February 2001 through June 2002. Prior to his tenure at Dow
Jones, Mr. Zannino served in a number of executive capacities at Liz Claiborne from 1998 through January 2001, and prior to that time served as
Executive Vice President and Chief Financial Officer of General Signal and in a number of executive capacities at Saks Fifth Avenue. In his
not-for-profit affiliations, Mr. Zannino serves as a member of the Board of Trustees of Pace University, as well as on the board of the Greenwich
Village Youth Council. In connection with the nomination of Mr. Zannino, the Board considered his extensive public company management
experience, which the Board believes gives him particular insight into business strategy, leadership and marketing, as well as a high level of
financial literacy. The Board also considered Mr. Zannino's private equity experience, which the Board believes gives him particular insight into
acquisition and investment strategy and financing.

 Corporate Governance

        Leadership Structure.    The Company's business and affairs are overseen by its Board of Directors, which currently has fourteen members.
There are three management representatives on the Board and, of the eleven remaining current directors, ten are independent. The Board has an
Audit Committee, Compensation and Human Resources Committee and Nominating Committee, each comprised solely of independent
directors, as well as an Executive Committee. For more information regarding director independence and our Board Committees, see the
discussion under Director Independence beginning on page 11 and Board Committees beginning on page 13. All of our directors play an active
role in Board matters, are encouraged to communicate among themselves and directly with both the Chairman and the Chief Executive Officer
and have full access to Company management at all times.

        Our independent directors meet in scheduled executive sessions without management present at least twice a year and may schedule
additional meetings as they deem appropriate. We do not have a lead independent director or any other formally appointed leader for these
sessions. The independent membership of our Audit, Compensation and Human Resources and Nominating Committees ensures that directors
with no ties to Company management are charged with oversight for all financial reporting and executive compensation related decisions made
by Company management, as well as for recommending candidates for Board membership. At each regularly scheduled Board meeting, the
Chair of each of these committees provides the full Board with an update of all significant matters discussed, reviewed, considered and/or
approved by the relevant committee since the last regularly scheduled Board meeting.

        Since December 1, 2010, Mr. Diller has served as Chairman and Senior Executive of IAC and Mr. Blatt has served as Chief Executive
Officer of IAC. This leadership structure provides the Company with the benefit of Mr. Diller's continued oversight of the Company's strategic
goals and vision, coupled with the benefit of a full-time Chief Executive Officer dedicated to focusing on the day-to-day management and
continued growth of the Company and its operating businesses.

        At this time, the Company believes the current leadership structure described above is the most appropriate one for our Company and our
stockholders.
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        Risk Oversight.    Company management is responsible for assessing and managing the Company's exposure to various risks on a
day-to-day basis, which responsibilities include the creation of appropriate risk management programs and policies. Company management has
developed and implemented guidelines and policies to identify, assess and manage significant risks facing the Company. In developing this
framework, the Company recognized that leadership and success are impossible without taking risks; however, the imprudent acceptance of risk
or the failure to appropriately identify and mitigate risks could adversely impact stockholder value. The Board is responsible for overseeing
management in the execution of its responsibilities and for assessing the Company's approach to risk management. The Board exercises these
responsibilities periodically as part of its meetings and through discussions with Company management, as well as through the Board's Audit
and Compensation and Human Resources Committees, which examine various components of financial and compensation-related risks,
respectively, as part of their responsibilities. In addition, an overall review of risk is inherent in the Board's consideration of the Company's
long-term strategies and in the transactions and other matters presented to the Board, including significant capital expenditures, acquisitions and
divestitures and financial matters. The Board's role in risk oversight of the Company is consistent with the Company's leadership structure, with
the Chairman and Senior Executive, the Chief Executive Officer and other members of senior management having responsibility for assessing
and managing the Company's risk exposure, and the Board and its committees providing oversight in connection with those efforts.

        Compensation Risk Assessment.    We periodically conduct risk assessments of our compensation policies and practices for our employees,
including those related to our executive compensation programs. The goal of these assessments is to determine whether the general structure of
the Company's compensation policies and programs and the administration of these programs pose any material risks to the Company. The
findings of any risk assessment are discussed with the Compensation and Human Resources Committee. Based upon our assessments, we
believe that our compensation policies and programs do not encourage excessive or unnecessary risk-taking and are not reasonably likely to have
a material adverse effect on the Company.

        Director Independence.    Under the Marketplace Rules of The Nasdaq Stock Market (the "Marketplace Rules"), the Board has a
responsibility to make an affirmative determination that those members of the Board who serve as independent directors do not have any
relationships that would interfere with the exercise of independent judgment in carrying out the responsibilities of a director. In connection with
the independence determinations described below, the Board reviewed information regarding transactions, relationships and arrangements
relevant to independence, including those required by the Marketplace Rules. This information is obtained from director responses to
questionnaires circulated by Company management, as well as Company records and publicly available information. Following this
determination, Company management monitors those transactions, relationships and arrangements that were relevant to such determination, as
well as solicits updated information potentially relevant to independence from internal personnel and directors, to determine whether there have
been any developments that could potentially have an adverse impact on the Board's prior independence determination.

        The Board determined that each of Messrs. Bronfman, Eisner, Keough, Lourd, Martinez, Rosenblatt, Spoon and Zannino, Ms. Clinton and
Ms. De Rycker is independent. In connection with this determination, the Board considered that in the ordinary course of business, IAC and its
businesses sell products and services to, purchase products and services from or co-invest with, companies at which certain directors are
employed or serve as directors, or over which certain directors otherwise exert control. Furthermore, the Board considered whether there were
any payments made to (or received from) such entities by IAC and its businesses. Specific payments the Board considered are as follows:

�
payments for services made by an IAC business to Warner Music Group, where Mr. Bronfman previously served as an
executive officer;
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�
an arrangement between an IAC business and certain of its employees that provide for such employees to continue to receive
(and share with the IAC business) payments from various companies (including a portfolio company of Tornante, where
Mr. Eisner is Chairman) that licensed programming rights to such employees;

�
payments for services made by an IAC business to CAA, where Mr. Lourd is Managing Director;

�
payments from Google, where Mr. Rosenblatt served as President of Global Display Advertising through May 2009, to IAC
pursuant to a paid listing supply agreement;

�
a co-investment by IAC in an entity in which Polaris Venture Partners was an existing equity investor, as well as payments
for services between the Company and certain Polaris Venture Partners portfolio companies (Mr. Spoon is a general partner
of Polaris Venture Partners); and

�
payments for data licensing services made by an IAC business to a portfolio company of CCMP Capital Advisors, LLC,
where Mr. Zannino is a Managing Director and member of the firm's Investment Committee. The agreement pursuant to
which the IAC business made these payments was entered into by the parties before Mr. Zannino began serving on the
Board and before CCMP acquired the company.

        In the case of Ms. Clinton, Ms. De Rycker, Mr. Keough and Mr. Martinez, there were no such payments known to Company management
for the Board to consider. Of the remaining incumbent directors who are standing for re-election, Messrs. Blatt, Diller and Kaufman are
executive officers of the Company and Mr. von Furstenberg is Mr. Diller's stepson. Given these relationships, none of these directors are
independent.

        In addition to the satisfaction of the director independence requirements set forth in the Marketplace Rules, members of the Audit and
Compensation and Human Resources Committees have also satisfied separate independence requirements under the current standards imposed
by the SEC and the Marketplace Rules for audit committee members and by the SEC and the Internal Revenue Service for compensation
committee members.

        Director Nominations.    The Nominating Committee identifies, reviews and evaluates individuals qualified to become Board members and
recommends candidates to the Board. While there are no specific requirements for eligibility to serve as a director of IAC, in evaluating
candidates, the Nominating Committee will consider (regardless of how the candidate was identified or recommended) whether the professional
and personal ethics and values of the candidate are consistent with those of IAC, whether the candidate's experience and expertise would be
beneficial to the Board, whether the candidate is willing and able to devote the necessary time and energy to the work of the Board and whether
the candidate is prepared and qualified to represent the best interests of IAC's stockholders. While the Board does not have a formal diversity
policy, the Nominating Committee also considers the overall diversity of the experiences, characteristics, attributes, skills and backgrounds of
candidates relative to those of other Board members and those represented by the Board as a whole to ensure that the Board has the right mix of
skills, expertise and background.

        The Board does not have a formal policy regarding the consideration of director nominees recommended by stockholders, as historically
IAC has not received such recommendations. However, the Board would consider such recommendations if made in the future. Stockholders
who wish to make such a recommendation should send the recommendation to IAC, 555 West 18th Street, New York, New York 10011,
Attention: Corporate Secretary. The envelope must contain a clear notation that the enclosed letter is a "Director Nominee Recommendation."
The letter must identify the author as a stockholder, provide a brief summary of the candidate's qualifications and history, together with an
indication that the recommended individual would be willing to serve (if elected), and must be accompanied by evidence of the sender's stock
ownership. Any director recommendations will be
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reviewed by the Corporate Secretary and the Chairman, and if deemed appropriate, forwarded to the Nominating Committee for further review.
If the Nominating Committee believes that the candidate fits the profile of a director described above, the recommendation will be shared with
the entire Board.

        Communications with the IAC Board.    Stockholders who wish to communicate with IAC's Board of Directors or a particular director may
send such communication to IAC, 555 West 18th Street, New York, New York 10011, Attention: Corporate Secretary. The mailing envelope
must contain a clear notation indicating that the enclosed letter is a "Stockholder�Board Communication" or "Stockholder�Director
Communication." All such letters must identify the author as a stockholder, provide evidence of the sender's stock ownership and clearly state
whether the intended recipients are all members of the Board or a particular director or directors. The Corporate Secretary will then review such
correspondence and forward it to the Board, or to the specified director(s), if appropriate.

 The Board and Board Committees

        The Board.    The Board met five times and acted by written consent twice during 2011. During 2011, all then incumbent directors attended
at least 75% of the meetings of the Board and the Board committees on which they served. Directors are not required to attend annual meetings
of IAC stockholders. Two members of the Board of Directors attended IAC's 2011 Annual Meeting of Stockholders.

        The Board currently has four committees: the Audit Committee, the Compensation and Human Resources Committee, the Nominating
Committee and the Executive Committee.

        Board Committees.    The following table sets forth the current members of each Committee and the number of meetings held by, and times
that each such Committee took action by written consent, during 2011. Each Committee member identified below served in the capacities set
forth below for all of 2011.

Name
Audit

Committee

Compensation
and

Human Resources
Committee

Nominating
Committee

Executive
Committee

Gregory R. Blatt � � � �
Edgar Bronfman, Jr.(1) � � X X
Chelsea Clinton(1) � � � �
Sonali De Rycker(1) � � � �
Barry Diller � � � X
Michael D. Eisner(1) � � � �
Victor A. Kaufman � � � X
Donald R. Keough(1) �
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