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Item 8.01           Other Events.
 

As previously disclosed in the Current Report on Form 8-K filed by IAC/InterActiveCorp, a Delaware corporation (the “Company”), on May 28, 2019,
the Issuers (as defined below) granted to the initial purchasers (the “Initial Purchasers”) of the Notes (as defined below) an option to purchase, within a 13-
day period beginning on, and including, May 28, 2019: (i) up to an additional $75 million aggregate principal amount of the 0.875% Exchangeable Senior
Notes due 2026 issued pursuant to that certain indenture between IAC FinanceCo 2, Inc., a Delaware corporation and a direct, wholly owned subsidiary of the
Company (“FinanceCo 2”), the Company and Computershare Trust Company, N.A., as Trustee (the “FinanceCo 2 Notes”), and (ii) up to an additional $75
million aggregate principal amount of the 2.00% Exchangeable Senior Notes due 2030 issued pursuant to that certain indenture between IAC FinanceCo
3, Inc., a Delaware corporation and a direct, wholly owned subsidiary of the Company (“FinanceCo 3” and, together with FinanceCo 2, the “Issuers”, and
each, an “Issuer”), the Company and Computershare Trust Company, N.A., as Trustee (the “FinanceCo 3 Notes,” and together with the FinanceCo 2 Notes,
the “Notes”), as applicable, in each case solely to cover over-allotments, subject to the satisfaction or waiver of certain conditions (the “Option”).
 

On May 28, 2019, the Initial Purchasers exercised the Option in full, and on June 3, 2019, each of FinanceCo 2 and FinanceCo 3 completed the
issuance and sale of an additional $75 million aggregate principal amount of FinanceCo 2 and FinanceCo 3 Notes, respectively, to the Initial Purchasers
(together, the “Additional Notes”).
 

The net proceeds from the sale of the Additional Notes were approximately $147.5 million, after deducting fees and estimated expenses. The portion of
the net proceeds to the Company and its consolidated subsidiaries from the offering that were used to pay the premium on the Overallotment Exchangeable
Note Hedge Transactions (as defined below) (calculated after taking into account the proceeds from the sale of the warrants, as described below) was
approximately $17.9 million. FinanceCo 2 and FinanceCo 3 each intend to use the remainder of the net proceeds from the sale of the Additional Notes for
general corporate purposes, including lending to the Company.
 
Overallotment Exchangeable Note Hedge and Warrant Transactions
 

In connection with the exercise of the Option in full, on May 28, 2019, each of FinanceCo 2 and FinanceCo 3 entered into exchangeable note hedge
transactions (the “Overallotment Exchangeable Note Hedge Transactions”) with certain of the applicable Initial Purchasers and/or their respective affiliates
(the “Option Counterparties”) in substantially the same form as the exchangeable note hedge transactions entered into on May 21, 2019, as disclosed in the
Current Report on Form 8-K dated May 28, 2019. Concurrently with each of FinanceCo 2 and FinanceCo 3 entering into the Overallotment Exchangeable
Note Hedge Transactions, the Company also entered into warrant transactions with the Option Counterparties in substantially the same form as the warrant
transactions entered into by the Company on May 21, 2019 (the “Overallotment Warrant Transactions” and, collectively with the Overallotment
Exchangeable Note Hedge Transactions, the “Overallotment Exchangeable Note Hedge and Warrant Transactions”).
 

The Overallotment Exchangeable Note Hedge Transactions are expected to reduce the potential dilutive effect of the Notes on the Company’s Common
Stock upon any exchange of Notes and/or offset any cash payments FinanceCo 2 and/or FinanceCo 3 is required to make in excess of the principal amount of
exchanged Notes, as the case may be, in the event that the market price of the Company Common Stock is greater than the strike price of the Exchangeable
Note Hedge Transactions.  The Overallotment Warrant Transactions could separately have a dilutive effect on the Company’s Common Stock to the extent
that the market price per share of the Company Common Stock (as measured over the measurement period at the maturity of the warrants) exceeds the
applicable strike price of the warrants.  The respective initial strike prices of the Overallotment Exchangeable Note Hedge and Warrant Transactions are the
same as those for the corresponding exchangeable note hedge transactions and warrant transactions entered into by the Company, FinanceCo 2 and FinanceCo
3, as applicable, on May 21, 2019, as disclosed in the Company’s Current Report on Form 8-K dated May 28, 2019.
 

The portion of the net proceeds to the Company and its consolidated subsidiaries from the sale of the FinanceCo 2 Notes that were used to pay the
premium on the Overallotment Exchangeable Note Hedge Transactions
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related to the FinanceCo 2 Additional Notes (calculated after taking into account the proceeds from the sale of the warrants) was approximately $8.0 million.
The portion of the net proceeds to the Company and its consolidated subsidiaries from the offering of the FinanceCo 3 Additional Notes that were used to pay
the premium on the Overallotment Exchangeable Note Hedge Transactions related to the FinanceCo 3 Notes (calculated after taking into account the proceeds
from the sale of the Overallotment Warrant Transactions) was approximately $9.9 million.
 

The Overallotment Exchangeable Note Hedge and Warrant Transactions are not part of the terms of the Notes and will not affect any holder’s rights
under the Notes. Holders of the Notes, other than the Option Counterparties, as applicable, will not have any rights with respect to the Overallotment
Exchangeable Note Hedge and Warrant Transactions.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
 

IAC/INTERACTIVECORP
  
 

By: /s/ Gregg Winiarski
 

Name: Gregg Winiarski
 

Title: Executive Vice President, General Counsel and Secretary
 

Date:  June 3, 2019
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