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**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Includes (i) 650 share units accrued under the Non-Employee Director Deferred Compensation Plan as of September 30, 2008, plus (ii)
10,683 share units previously accrued under the Non-Employee Director Deferred Compensation Plan prior to September 30, 2008,
which number reflects adjustments made to such units (in the same manner as those made to restricted stock units (see footnote 2 below))

(1) to reflect the one-for-two reverse stock split (the "Reverse Stock Split") effected in connection with, and immediately following, the
spin-off by IAC of HSN, Inc., Interval Leisure Group, Inc., Ticketmaster and Tree.com, Inc. on August 20, 2008 (the "Spin-Off"), plus
(iii) 12,378 shares of IAC common stock held by the reporting person, which number reflects adjustments to give effect to the Reverse
Stock Split effected in connection with, and immediately following, the Spin-Off.

Reflects previously granted restricted stock units with adjustments (to maintain pre- and post-Spin-Off values) to the number of shares of
IAC common stock underlying such restricted stock units, to reflect the Spin-Off and Reverse Stock Split. These previously granted
restricted stock units have the same vesting and other applicable terms and conditions as they did immediately prior to the Spin-off and
Reverse Stock Split.

2

In connection with the Spin-Off, stock options granted prior to December 31, 2007 were converted into options to purchase common
stock of each of IAC, HSN, Inc., Interval Leisure Group, Inc., Ticketmaster and Tree.com, Inc., with adjustments (to maintain pre- and
post-Spin-Off values) to the number of shares of common stock underlying each option and the per share exercise price to reflect the
Spin-Off and Reverse Stock Split. These previously granted stock options have the same vesting and other applicable terms and
conditions as they did immediately prior to the Spin-off and Reverse Stock Split. Reflects IAC stock options, as adjusted on the basis
described immediately above.
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Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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