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Item 5.02                               Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of

Certain Officers
 

Appointment of Executive Vice President and Chief Financial Officer
 

On February 7, 2012, IAC/InterActiveCorp (the “Registrant” or “IAC”) issued a press release announcing the appointment of Jeffrey W. Kip as IAC’s
Executive Vice President and Chief Financial Officer.  Mr. Kip’s service in this capacity is currently expected to commence on March 20, 2012.  The full text
of the related press release, appearing in Exhibit 99.1 hereto, is incorporated herein by reference.

 
Mr. Kip, age 44, has served as Executive Vice President, Chief Financial Officer of Panera Bread Company, a national bakery-cafe concept in the

United States and Canada (“Panera”), since May 2006.  From May 2003 until May 2006, Mr. Kip served as Panera’s Vice President, Finance and Planning
and as Vice President, Corporate Development.  From November 2002 until April 2003, Mr. Kip served as an Associate Director and Director at UBS, an
investment banking firm, and from August 1999 until November 2002, Mr. Kip was an Associate at Goldman Sachs, an investment banking firm.

 
Compensatory Arrangements of Executive Vice President and Chief Financial Officer
 

In connection with Mr. Kip’s appointment, on February 7, 2012, IAC and Mr. Kip entered into an employment agreement (the “Employment
Agreement”), the effective date of which is currently expected to be March 20, 2012 (the “Effective Date”).

 
The Employment Agreement has a scheduled term of one year from the Effective Date and provides for automatic renewals for successive one year

terms absent written notice from IAC or Mr. Kip ninety (90) days prior to the expiration of the then current term.
 

The Employment Agreement provides that Mr. Kip will be eligible to receive an annual base salary (currently $575,000), discretionary annual cash
bonuses, equity awards and such other employee benefits as may be reasonably determined by the Compensation and Human Resources Committee of the
IAC Board of Directors.

 
The Employment Agreement also provides that on the Effective Date, Mr. Kip will receive a grant of: (i) 20,000 IAC restricted stock units (the

“RSU Award”), (ii) 150,000 IAC stock options with an exercise price equal to the fair market value of IAC common stock on the Effective Date (the “FMV
Stock Option Award”) and (iii) 50,000 IAC stock options with an exercise price equal to the greater of: (x) the fair market value of IAC common stock on the



Effective Date and (y) $60.00 (the “Premium Stock Option Award,” together with the FMV Stock Option Award, the “Stock Option Awards”).  All (100%) of
the RSU Award shall vest on the first anniversary of the Effective Date and the Stock Options shall vest in three (3) equal installments on the second, third
and fourth anniversaries of the Effective Date, in all cases, subject to Mr. Kip’s continued employment with IAC.

 
Upon certain qualifying terminations of Mr. Kip’s employment and subject to the satisfaction of certain conditions, IAC will continue to pay Mr. Kip

his annual base salary for one (1) year following such event.  In addition, if such qualifying termination occurs on or prior to the first anniversary of the
Effective Date, the RSU Award shall vest as of the date of such event.
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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: Senior Vice President,
  

General Counsel and Secretary
   

Date: February 13, 2012
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EXHIBIT INDEX

 
Exhibit No.

 
Description

   
99.1

 

Press Release of IAC/InterActiveCorp dated February 7, 2012.
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Exhibit 99.1
 

 
IAC Appoints Jeff Kip Executive Vice President and Chief Financial Officer

 
NEW YORK — February 7, 2012 — IAC (Nasdaq: IACI) announced today that Jeff Kip will join IAC as Executive Vice President & Chief Financial
Officer.  Mr. Kip succeeds Thomas J. McInerney, whose intended departure after more than 12 years with the Company was announced last summer.
 
“Jeff has great experience and a strategic mind.  I’m excited about the contributions he’s sure to make here at IAC in the coming years,” said Greg Blatt,
CEO, IAC.
 
Mr. Kip joins IAC from Panera Bread (Nasdaq: PNRA) where he most recently served as Executive Vice President and Chief Financial Officer since 2006. 
He will officially step down from Panera in March and will begin at IAC shortly thereafter.
 
“I am very excited to join IAC, a team with not only great strategic vision, but a demonstrated commitment to creating long-term shareholder value,” said
Mr. Kip.
 
Mr. Kip joined Panera in 2003 as Vice President of Corporate Development and was later named Vice President of Finance and Planning.  Prior to his tenure
at Panera, he was part of the media and entertainment investment banking team at UBS Warburg, and also specialized in mergers and acquisitions and
corporate finance for consumer, retail and industrial clients at Goldman, Sachs & Co.
 
About IAC
 
IAC operates more than 50 leading and diversified Internet businesses across 30 countries... our mission is to harness the power of interactivity to make daily
life easier and more productive for people all over the world. To view a full list of the companies of IAC please visit our website at www.iac.com.
 

###
 

Contact Information:
IAC Corporate Communications
Justine Sacco / justine.sacco@iac.com
(212) 314-7326
 
IAC Investor Relations
Nick Stoumpas / nick.stoumpas@iac.com
(212) 314 - 7400
 


