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ITEM 5.02. DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF PRINCIPAL
OFFICERS.

Effective December 2, 2004, Mr. Michael H. Schwerdtman, 45, was appointed as Vice President and Controller of IAC/InterActiveCorp. Mr.
Schwerdtman has served as Assistant Controller of IAC since December 1, 2003. Prior to joining IAC, he was employed by Sony Music Entertainment Inc.
for 10 years, where he last served as a consultant from August 2002 to July 2003, and prior to that held numerous positions, including: VP, Controller Sony
Music - US from November 1993 to August 1994; VP, Finance Sony Music - US from September 1994 to December 1998; SVP and CFO, Sony Music
International from January 1999 to March 2001; and SVP, Corporate Controller - Sony Music Entertainment Inc. from April 2001 to July 2002. From
September 1981 to November 1993, Mr. Schwerdtman was employed by PricewaterhouseCoopers in various positions. He left PricewaterhouseCoopers as a
Senior Manager in 1993 to join Sony Music. He is a graduate of St. Francis College (NY) with a Bachelors of Science in Accounting and is a Certified
Public Accountant.

On December 2, 2004 (the “Effective Date”), IAC and Mr. Schwerdtman entered into an employment agreement for a term continuing until
December 2, 2007, and providing for an annual base salary of $250,000. Pursuant to the terms of the employment agreement, Mr. Schwerdtman will receive
a bonus of $100,000 for calendar year 2004, and is also eligible to receive an annual discretionary bonus in future years. Mr. Schwerdtman’s employment
agreement provides for a grant of 4,382 restricted stock units (“RSUs”), vesting in equal installments on the first five anniversaries of the Effective Date and
provides that upon a change of control of IAC, 100% of the RSUs would vest. In addition, upon termination of Mr. Schwerdtman’s employment by IAC for
any reason other than death, disability or cause, the agreement provides that IAC would be required to pay Mr. Schwerdtman his base salary through the term
of his agreement over the course of the then remaining term, subject to mitigation by Mr. Schwerdtman.

In connection with Mr. Schwerdtman’s employment as Assistant Controller of IAC beginning on December 1, 2003, he has received an annual base
salary of $195,000 since his date of employment, increasing to $250,000 effective October 1, 2004, and two equity awards, one for 2,881 RSUs granted at the
time of initial employment and another for 1,637 RSUs granted in early 2004 in respect of 2003 performance. The 2003 equity award vests in four equal
installments on the second, third, fourth and fifth anniversaries of his date of employment; provided that (x) upon a change of control of IAC, 100% of these
RSUs would vest, (y) in the event of a termination of employment by IAC without cause, these RSUs would vest (in each case, inclusive of amounts
previously vested) as follows: 17% if terminated after the 1st but before the 2nd anniversary of the grant date; 37.5% if terminated on or after the 2nd but
before the 3rd anniversary of the grant date; 62.5% if terminated on or after the 3rd but before the 4th anniversary of the grant date; 87.5% if terminated on or



after the 4th but before the 5th anniversary of the grant date, and (z) upon termination due to death or total disability, the RSUs would be subject to pro-rated
vesting. The 2004 equity award vests in five equal annual installments, beginning on the first anniversary of the date of grant; provided that upon a change of
control of IAC, 100% of the award will vest.

On December 2, 2004, Mr. William J. Severance resigned as Vice President and Controller of IAC in order to pursue other career opportunities
within the IAC family of companies.
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