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PROSPECTUS

$500,000,000

EXCHANGE OFFER FOR
4.75% SENIOR NOTES DUE 2022
FOR
A LIKE PRINCIPAL AMOUNT OF OUTSTANDING
4.75% SENIOR NOTES DUE 2022

IAC/InterActiveCorp is offering, upon the terms and subject to the conditions set forth in this prospectus and the accompanying letter of
transmittal, to exchange an aggregate principal amount of up to $500,000,000 of our 4.75% Senior Notes due 2022 (which we refer to as the
"exchange notes") for an equal principal amount of our outstanding 4.75% Senior Notes due 2022. When we refer to "old notes," we are
referring to the outstanding 4.75% Senior Notes due 2022. The exchange notes will represent the same debt as the old notes and we will issue
the exchange notes under the same indenture as the old notes.

The exchange offer expires at 5:00 p.m., New York City time, on July 17, 2013, unless extended.

Terms of the Exchange Offer

We will exchange notes for all old notes that are validly tendered and not withdrawn prior to the expiration of the exchange
offer.

You may withdraw tendered old notes at any time prior to the expiration of the exchange offer.

The terms of the exchange notes are identical in all material respects (including principal amount, interest rate, maturity and
redemption rights) to the old notes for which they may be exchanged, except that the exchange notes generally will not be
subject to transfer restrictions or be entitled to registration rights and the exchange notes will not have the right to earn

additional interest under circumstances relating to our registration obligations.

Certain of our subsidiaries will guarantee our obligations under the exchange notes, including the payment of principal of,
premium, if any, and interest on the notes. These guarantees of the exchange notes will be unsubordinated unsecured
obligations of the subsidiary guarantors. Certain additional subsidiaries may be required to guarantee the exchange notes,
and the guarantees of the subsidiary guarantors will terminate, in each case in the circumstances described under

"Description of the exchange notes Note guarantees."
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The exchange of old notes for exchange notes pursuant to the exchange offer will not be a taxable event for U.S. federal
income tax purposes. See the discussion under the caption "Certain U.S. federal income tax considerations."

There is no existing market for the exchange notes to be issued, and we do not intend to apply for listing or quotation on any
securities exchange or market.

See ""Risk factors" beginning on page 9 for a discussion of the factors you should consider in connection with the exchange offer.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

Each broker-dealer that receives exchange notes for its own account pursuant to this exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of the exchange notes. The accompanying letter of transmittal relating to the exchange offer states that
by so acknowledging and delivering a prospectus, a broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the
Securities Act of 1933, as amended (the "Securities Act"). This prospectus, as it may be amended or supplemented from time to time, may be
used by a broker-dealer in connection with resales of exchange notes received in exchange for old notes where such old notes were acquired by
such broker-dealer as a result of market-making activities or other trading activities. We have agreed that, for a period of 180 days after the
expiration date of the exchange offer, we will amend or supplement this prospectus in order to expedite or facilitate the disposition of any
exchange notes by such broker-dealers. See "Plan of distribution."

The date of this prospectus is June 18, 2013.
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In this prospectus, unless we indicate otherwise or the context requires, "we," "us," "our," "IAC," and the "Company," refer to
IAC/InterActiveCorp and its consolidated subsidiaries, including the Subsidiary Guarantors (as hereinafter defined); the term "Subsidiary
Guarantors" refers to those subsidiaries of IAC that guarantee the exchange notes and the old notes; and "notes" refers to the old notes and the
exchange notes collectively.

You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with different
information. We are not making an offer of these securities in any state or other jurisdiction where the offer is not permitted. You
should not assume that the information contained in this prospectus is accurate as of any date other than the date printed on the front of
this prospectus.

Information incorporated by reference

The Securities and Exchange Commission (the "SEC") allows us to "incorporate by reference" in this prospectus the information in other
documents that we file with it, which means that we can disclose important information to you by referring you to those publicly filed
documents. The information incorporated by reference is considered to be a part of this prospectus, and information in documents that we file
later with the SEC will automatically update and supersede information contained in documents filed earlier with the SEC or contained in this
prospectus or a prospectus supplement. Accordingly, we incorporate by reference in this prospectus the documents listed below and any future
filings that we may make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the
"Exchange Act") (File Number 000-20570) after the date of the initial registration statement and prior to effectiveness of the registration
statement and after the date of this prospectus and prior to the termination of the offering under this prospectus (excluding information deemed
to be furnished and not filed with the SEC):

Annual Report on Form 10-K for the year ended December 31, 2012, filed on March 1, 2013,

Definitive Proxy Statement on Schedule 14A, filed on April 30, 2013;

Current Report on Form 8-K, filed on May 3, 2013; and

Quarterly Report on Form 10-Q for the quarter ended March 31, 2013, filed on May 8, 2013.

We will provide without charge to each person to whom a copy of this prospectus has been delivered, upon written or oral request, a copy
of any or all of the documents we incorporate by reference in this prospectus, other than any exhibit to any of those documents, unless we have
specifically incorporated that exhibit by reference into the information this prospectus incorporates. You may request copies by writing or
telephoning us at the following:

IAC/InterActiveCorp
555 West 18 Street
New York, New York 10011
Attn: Investor Relations
(212) 314-7300

To obtain timely delivery of any of our filings, agreements or other documents, you must make your request to us no later than
July 10, 2013. In the event that we extend the exchange offer, you must submit your request at least five business days before the
expiration date of the exchange offer, as extended. We may extend the exchange offer in our sole discretion. See ''"Exchange offer'" for
more detailed information.

Except as expressly provided above, no other information is incorporated by reference into this prospectus.
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Where you can find more information

We have filed with the SEC a registration statement on Form S-4 under the Securities Act that registers the exchange notes that will be
offered in exchange for the old notes. The registration statement, including the attached exhibits and schedules, contains additional relevant
information about us and the exchange notes. The rules and regulations of the SEC allow us to omit from this document certain information
included in the registration statement.

We are subject to the informational requirements of the Exchange Act and file reports and other information with the SEC. The public may
read and copy any reports or other information that we file with the SEC at the SEC's public reference room, 100 F Street NE, Washington, D.C.
20549-2521. The public may obtain information on the operation of the public reference room by calling the SEC at 1-800-SEC-0330. Our SEC
filings are also available to the public from commercial document retrieval services and at the web site maintained by the SEC at
http://www.sec.gov. In addition, the Company makes available, free of charge through its website at www.iac.com, its Annual Reports on
Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K (including related amendments) as soon as reasonably
practicable after they have been electronically filed with (or furnished to) the SEC.

Neither the information on the Company's website, nor the information on the website of any IAC business, is incorporated by reference in
this prospectus, or in any other filings with, or in any other information furnished or submitted to, the SEC.

Forward-looking information

This prospectus, the documents incorporated by reference and other written reports and oral statements made from time to time by the
Company may contain "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995. The use of
words such as "anticipates," "estimates," "expects," "intends," "plans" and "believes," among others, generally identify forward-looking
statements. These forward-looking statements include, among others, statements relating to: IAC's future financial performance, IAC's business
prospects and strategy, anticipated trends and prospects in the industries in which IAC's businesses operate and other similar matters. These
forward-looking statements are based on IAC management's current expectations and assumptions about future events, which are inherently
subject to uncertainties, risks and changes in circumstances that are difficult to predict.

non non

Actual results could differ materially from those contained in these forward-looking statements for a variety of reasons, including, among
others the risk factors set forth below and other risks detailed in our public filings with the SEC, including our Annual Report on Form 10-K for
the year ended December 31, 2012. Other unknown or unpredictable factors that could also adversely affect IAC's business, financial condition
and results of operations may arise from time to time. In light of these risks and uncertainties, the forward-looking statements discussed in this
prospectus may not prove to be accurate. Accordingly, you should not place undue reliance on these forward-looking statements, which only
reflect the views of IAC management as of the date of this prospectus. IAC does not undertake any obligation, other than as required by law, to
update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.

Please carefully review and consider the various disclosures made in this prospectus and in our other reports filed with the SEC that attempt
to advise interested parties of the risks and factors that may affect our business, results of operations, financial condition or prospects.

il
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Market and industry data

We obtained the market and certain other data used in this prospectus and the information incorporated by reference herein from our own
research, surveys or studies conducted by third parties and industry or general publications, and other publicly available sources. Industry and
general publications and surveys generally state that they have obtained information from sources believed to be reliable, but do not guarantee
the accuracy and completeness of such information. While we believe that each of these studies and publications is reliable, we have not
independently verified such data. Similarly, we believe our internal research is reliable, but it has not been verified by any independent sources.
As aresult, you should be aware that the industry and market data included in this prospectus and the information incorporated by reference
herein, and estimates and beliefs based on that data, may not be reliable. We cannot guarantee the accuracy or completeness of any such
information.

v
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Summary

This summary highlights information that is contained elsewhere in this prospectus. It does not contain all the information that you may
consider important in making your investment decision. Therefore, you should read the entire prospectus carefully, including the information in
the section entitled "Risk Factors" and our financial statements and the related notes thereto and other financial data included elsewhere in this
prospectus, as well as the information incorporated by reference into this prospectus.

Our Company

IAC is a leading media and internet company comprised of more than 150 brands and products, including Ask.com, About.com,
Match.com, HomeAdvisor.com and Vimeo.com. Focused in the areas of search, applications, online dating, local and media, IAC's family of
websites is one of the largest in the world, with more than a billion monthly visits across more than 30 countries. The results of operations of
IAC's various businesses are reported within the following five segments: Search & Applications, Match, Local, Media and Other.

Our operating segments
Search & Applications

Our Search & Applications segment consists of: (i) Websites, including Ask.com, About.com and Dictionary.com, through which we
provide search services and content and (ii) Applications, including our direct to consumer downloadable applications business (B2C) and our
partnership operations (B2B), as well as our Ask.com and Dictionary.com downloadable applications.

Our B2C operations business develops, markets and distributes a variety of downloadable applications that offer users the ability to access
search services, as well engage in a number of other activities online, such as play games, send e-cards, decorate e-mails and web pages and
explore select vertical categories. Our B2B applications business works closely with partners in the software, media and other industries to
design and develop customized browser-based search applications to be bundled and distributed with these partners' products and services.

The search products offered by our Websites and Applications generate and display sets of hyperlinks to websites deemed relevant to
search queries entered by users. In addition to these algorithmic search results, paid listings are also generally displayed in response to search
queries. Paid listings are short textual advertisements displayed on search results pages that generally contain a link to an advertiser's website
and are displayed based on keywords selected by the advertiser. The paid listings we display are furnished by Google Inc. through a services
agreement.

Match

Through the brands and businesses within our Match segment, we are a leading provider of subscription-based and ad-supported online
personals services in North America, Europe, Latin America, Australia and Asia. We provide these services through websites and applications
that we own and operate. Our European operations are conducted through an 81% stake in Meetic, S.A. ("Meetic"), which is based in France. As
of December 31, 2012, we collectively provided online personals services to approximately 2.8 million subscribers across all of our sites. In
addition, we own a 20% interest in Zhenai Inc., a leading provider of online dating and matchmaking services in China.

Local
Our Local segment consists of HomeAdvisor and CityGrid Media. HomeAdvisor is a leading online marketplace that matches consumers,

by way of patented proprietary technologies, with home services professionals, all of which are pre-screened and the majority of which are
customer-rated.
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Through a majority investment, HomeAdyvisor also operates businesses in the online home services space in France and the United Kingdom
under various brands.

CityGrid Media is an online media company that owns and operates CityGrid, an advertising network that integrates local content and
advertising for distribution to both affiliated and third party publishers across web and mobile platforms, as well as proprietary websites, such as
Citysearch.com and Urbanspoon.com, through which consumers can access local merchant information and reviews. In August 2012, CityGrid
Media acquired Felix, a pay-per-call advertising service.

Media

Our Media segment consists primarily of Vimeo, Electus, Connected Ventures, News_Beast (formerly The Newsweek/DailyBeast
Company) and DailyBurn.

Vimeo is a leading video hosting platform for creative professionals and consumers, offering video creators tools to create, share, distribute
and monetize their content online. Electus is an integrated multimedia entertainment studio that unites producers, creators, advertisers and
distributors to produce video content for distribution across a variety of platforms in the United States and various jurisdictions abroad.

Connected Ventures operates CollegeHumor Media, an online entertainment company targeting males ages eighteen to forty-nine through
CollegeHumor.com and other websites, as well as Notional, a content production studio which creates long-form content for distribution through
traditional media channels.

News_Beast is an online media company that currently publishes the digital version of Newsweek magazine and operates
TheDailyBeast.com, a website dedicated to news, commentary, culture and entertainment that curates and publishes existing and original online
content from its own roster of contributors. DailyBurn is a health and fitness property that provides streaming fitness and workout videos across
a variety of platforms.

Other

Our Other segment consists primarily of Shoebuy and Tutor. Shoebuy is a leading internet retailer of footwear and related apparel and
accessories. Tutor is an online tutoring solution that was acquired in December 2012.

Company information

IAC is a Delaware corporation. The mailing address of our principal executive offices is 555 West 18th Street, New York, NY 10011, and
our telephone number at that location is (212) 314-7300. Our website address is IAC.com. The information contained in or linked to or from our
website is not incorporated by reference into this prospectus and should not be considered part of this prospectus.
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Summary terms of the exchange offer

"o "o "

Set forth below is a brief summary of some of the principal terms of the exchange offer. In this summary of the offering, "we," "us," "our,
"IAC," and the "Company" refer only to IAC/InterActiveCorp and any successor obligor, and not to any of its subsidiaries. You should also read
the information in the section entitled "Exchange offer" later in this prospectus for a more detailed description and understanding of the terms
of the notes.

The exchange offer We are offering to exchange up to $500,000,000 in aggregate
principal amount of our 4.75% Senior Notes due 2022, which we
refer to in this prospectus as the "exchange notes," for an equal
principal amount of the old notes.

Expiration of the exchange offer; withdrawal of tender The exchange offer will expire at 5:00 p.m., New York City time, on
July 17, 2013, or a later date and time to which we may extend it. We
do not currently intend to extend the expiration of the exchange offer.
You may withdraw your tender of old notes in the exchange offer at
any time before the expiration of the exchange offer. Any old notes
not accepted for exchange for any reason will be returned without
expense to you promptly after the expiration or termination of the
exchange offer.

Conditions to the exchange offer The exchange offer is not conditioned upon any minimum aggregate
principal amount of old notes being tendered for exchange. The
exchange offer is subject to customary conditions, which we may
waive. See "Exchange offer Conditions" for more information
regarding the conditions to the exchange offer.

Procedures for tendering notes To tender old notes held in book-entry form through the Depository
Trust Company, or "DTC," you must transfer your old notes into the
exchange agent's account in accordance with DTC's Automated
Tender Offer Program, or "ATOP" system. In lieu of delivering a
letter of transmittal to the exchange agent, a computer-generated
message, in which the holder of the old notes acknowledges and
agrees to be bound by the terms of the letter of transmittal, must be
transmitted by DTC on behalf of a holder and received by the
exchange agent before 5:00 p.m., New York City time, on the
expiration date. In all other cases, a letter of transmittal must be
manually executed and received by the exchange agent before
5:00 p.m., New York City time, on the expiration date.

By signing, or agreeing to be bound by, the letter of transmittal, you
will represent to us that, among other things:

you are acquiring the exchange notes in the ordinary course of your
business;

you have no arrangement or understanding with any person to
participate in the distribution of the exchange notes (within the
meaning of the Securities Act);

you are not engaged in and do not intend to engage in a distribution
of the exchange notes (within the meaning of the Securities Act);
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Special procedures for beneficial owners

Guaranteed delivery procedures

Consequences of failure to exchange

Certain U.S. federal income tax considerations

you are not our "affiliate" (as defined in Rule 405 under the
Securities Act); and

if you are a broker-dealer that will receive exchange notes for your
own account in exchange for old notes that were acquired as a result
of market-making activities or other trading activities, you will
deliver or make available a prospectus in connection with any resale
of the exchange notes.

If you are a beneficial owner whose old notes are registered in the
name of a broker, dealer, commercial bank, trust company or other
nominee, and you want to tender old notes in the exchange offer, you
should contact the registered owner promptly and instruct the
registered holder to tender on your behalf. If you wish to tender on
your own behalf, you must, before completing and executing the
letter of transmittal and delivering your old notes, either make
appropriate arrangements to register ownership of the old notes in
your name or obtain a properly completed bond power from the
registered holder. See "Exchange offer Procedures for tendering."
If you wish to tender your old notes, and time will not permit your
required documents to reach the exchange agent by the expiration
date, or the procedure for book-entry transfer cannot be completed on
time, you may tender your old notes under the procedures described
under "Exchange offer Guaranteed delivery procedures."

Any old notes that are not tendered in the exchange offer, or that are
not accepted in the exchange, will remain subject to the restrictions
on transfer. Since the old notes have not been registered under the
U.S. federal securities laws, you will not be able to offer or sell the
old notes except under an exemption from the requirements of the
Securities Act or unless the old notes are registered under the
Securities Act. Upon the completion of the exchange offer, we will
have no further obligations, except under limited circumstances, to
provide for registration of the old notes under the U.S. federal
securities laws. See "Exchange offer Consequences of failure to
tender."

The exchange of old notes for exchange notes in the exchange offer
will not constitute a taxable exchange for U.S. federal income tax
purposes. See "Certain U.S. federal income tax considerations."

10
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Transferability

Use of proceeds

Exchange agent
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Under existing interpretations of the Securities Act by the staff of the
SEC contained in several no-action letters to third parties, and
subject to the immediately following sentence, we believe that the
exchange notes will generally be freely transferable by holders after
the exchange offer without further compliance with the registration
and prospectus delivery requirements of the Securities Act (subject to
certain representations required to be made by each holder of old
notes, as set forth under "Exchange offer Procedures for tendering").
However, any holder of old notes who:

is one of our "affiliates" (as defined in Rule 405 under the Securities
Act),

does not acquire the exchange notes in the ordinary course of
business,

distributes, intends to distribute, or has an arrangement or
understanding with any person to distribute the exchange notes as
part of the exchange offer, or

is a broker-dealer who purchased old notes from us in the initial
offering of the old notes for resale pursuant to Rule 144 A or any
other available exemption under the Securities Act,

will not be able to rely on the interpretations of the staff of the SEC,
will not be permitted to tender old notes in the exchange offer and, in
the absence of any exemption, must comply with the registration and
prospectus delivery requirements of the Securities Act in connection
with any resale of the exchange notes.

Our belief that transfers of exchange notes would be permitted
without registration or prospectus delivery under the conditions
described above is based on SEC interpretations given to other,
unrelated issuers in similar exchange offers. We cannot assure you
that the SEC would make a similar interpretation with respect to our
exchange offer. We will not be responsible for or indemnify you
against any liability you may incur under the Securities Act.

Each broker-dealer that receives exchange notes for its own account
under the exchange offer in exchange for old notes that were
acquired by the broker-dealer as a result of market-making or other
trading activity must acknowledge that it will deliver a prospectus in
connection with any resale of the exchange notes. See "Plan of
distribution."

We will not receive any cash proceeds from the issuance of the
exchange notes pursuant to the exchange offer.

Computershare Trust Company, N.A. is the exchange agent for the
exchange offer. The address and telephone number of the exchange
agent are set forth under "Exchange offer Exchange agent."

11
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Summary terms of the exchange notes

"o "o "

Set forth below is a brief summary of some of the principal terms of the exchange notes. In this summary of the offering, "we," "us," "our,
"IAC," and the "Company" refer only to IAC/InterActiveCorp and any successor obligor, and not to any of its subsidiaries. You should also read
the information in the section entitled "Description of the exchange notes" later in this prospectus for a more detailed description and
understanding of the terms of the notes.

The exchange notes will be identical in all material respects to the old notes for which they have been exchanged, except:

the offer and sale of the exchange notes will have been registered under the Securities Act, and thus the exchange notes
generally will not be subject to the restrictions on transfer applicable to the old notes or bear restrictive legends,

the exchange notes will not be entitled to registration rights, and

the exchange notes will not have the right to earn additional interest under circumstances relating to our registration

obligations.

Issuer IAC/InterActiveCorp

Securities offered $500 million aggregate principal amount of 4.75% Senior Notes due
2022.

Stated maturity date The exchange notes will mature on December 15, 2022.

Interest The exchange notes will accrue interest at a rate of 4.75% per year
from December 21, 2012, until maturity or earlier redemption.

Interest payment dates June 15 and December 15 of each year, commencing June 15, 2013.

Optional redemption At any time prior to December 15, 2017, we may redeem the

exchange notes, in whole or in part, at a price equal to 100% of the
principal amount of the exchange notes redeemed plus accrued and
unpaid interest, if any, to the date of redemption and a "make-whole
premium," as described under "Description of the exchange
notes Optional redemption."
The exchange notes will be redeemable at our option, in whole or in
part, at any time on or after December 15, 2017, at the redemption
prices set forth in this prospectus, together with accrued and unpaid
interest, if any, to the date of redemption.
At any time prior to December 15, 2015, we may redeem up to 40%
of the aggregate principal amount of the exchange notes with the
proceeds of certain equity offerings at a redemption price of
104.750% of the principal amount of the exchange notes, together
with accrued and unpaid interest, if any, to the date of redemption.
Change of control If we experience specific kinds of changes of control, we will be
required to make an offer to purchase the exchange notes at a
purchase price of 101% of the principal amount thereof, plus accrued
and unpaid interest to the purchase date. See "Description of the
exchange notes Change of control."

12
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Certain covenants

Edgar Filing: Dictionary.com, LLC - Form 424B3

The exchange notes will be unconditionally guaranteed, jointly and
severally, on an unsubordinated unsecured basis by each of our
material domestic subsidiaries that guarantee the borrowings under
the five-year $300 million revolving credit facility provided for in the
Credit Agreement, dated as of December 21, 2012, by and among the
Issuer, as Borrower, the guarantors party thereto from time to time,
the lenders party thereto from time to time, JPMorgan Chase Bank,
N.A., as administrative agent, and the other agents and arrangers
party thereto (the "Revolving Credit Facility").

The exchange notes will rank senior in right of payment to all
existing and future indebtedness that is expressly subordinated in
right of payment to the exchange notes and will rank equal in right of
payment to all existing and future unsubordinated indebtedness,
including the Revolving Credit Facility. However, the exchange
notes will be effectively subordinated to all of our and our
subsidiaries' secured indebtedness, including indebtedness under the
Revolving Credit Facility to the extent of the value of the collateral
securing such indebtedness. The guarantees will rank senior in right
of payment with the guarantors' existing and future indebtedness that
is expressly subordinated in right of payment to the exchange notes
and equal in right of payment to their existing and future
unsubordinated indebtedness. The exchange notes and guarantees
will also be structurally subordinated to the indebtedness and other
obligations of our non-guarantor subsidiaries with respect to the
assets of such entities.

The indenture governing the exchange notes, among other things,
restricts our ability to:

create liens on certain assets;

incur additional debt;

make certain investments and acquisitions;

consolidate, merge, sell or otherwise dispose of all or substantially all
of our assets;

sell certain assets;

pay dividends on or make distributions in respect of our capital stock
or make restricted payments;

enter into certain transactions with our affiliates; and

place restrictions on distributions from subsidiaries.

These covenants are subject to important exceptions and
qualifications. See "Description of the exchange notes Certain
covenants." In addition, at any time when the exchange notes are

13



Edgar Filing: Dictionary.com, LLC - Form 424B3

rated investment grade by both Moody's and Standard & Poor's and
no default or event of default has occurred and is continuing under
the indenture, we and our subsidiaries will not be subject to many of
the foregoing covenants. See "Description of the exchange

notes Certain covenants Suspension event."

14
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Absence of a public market for the exchange notes

Risk factors

The exchange notes generally are freely transferable but are also new
securities for which there is not initially a market. Accordingly, there
can be no assurance as to the development or liquidity of any market
for the exchange notes.

See "Risk factors" beginning on page 9 for a discussion of some of
the key factors you should carefully consider before deciding to
exchange your old notes for exchange notes.

15
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Risk factors

You should consider carefully various risks, including those described below and all of the information about risks included in the
documents incorporated by reference in this prospectus, including under the heading "Risk Factors" in our Annual Report on Form 10-K for the
year ended December 31, 2012, along with the information provided elsewhere in this prospectus. These risks could adversely and materially
affect our ability to meet our obligations under the exchange notes, and you, under the circumstances described in this section, could lose all or
part of your investment in, and fail to achieve the expected return on, the exchange notes.

Risks related to the exchange notes and this exchange offer

Our indebtedness may affect our ability to operate our business, and may have a material adverse effect on our financial condition and
results of operations. We and the guarantors may incur additional indebtedness, including secured indebtedness.

As of March 31, 2013, we had total debt outstanding of $580 million, of which $80 million was secured, and borrowing availability of
$300 million under the Revolving Credit Facility.

Our indebtedness could have important consequences, such as:

limiting our ability to obtain additional financing to fund our working capital needs, acquisitions, capital expenditures or
other debt service requirements or for other purposes;

limiting our ability to use operating cash flow in other areas of our business because we must dedicate a substantial portion
of these funds to service debt;

limiting our ability to compete with other companies who are not as highly leveraged, as we may be less capable of
responding to adverse economic and industry conditions;

restricting us from making strategic acquisitions, developing properties or exploiting business opportunities;

restricting the way in which we conduct our business because of financial and operating covenants in the agreements
governing our and certain of our subsidiaries' existing and future indebtedness, including, in the case of certain indebtedness

of subsidiaries, certain covenants that restrict the ability of subsidiaries to pay dividends or make other distributions to us;

exposing us to potential events of default (if not cured or waived) under financial and operating covenants contained in our
or our subsidiaries' debt instruments that could have a material adverse effect on our business, financial condition and

operating results;
increasing our vulnerability to a downturn in general economic conditions or in pricing of our products; and

limiting our ability to react to changing market conditions in our industry and in our customers' industries.

In addition to our debt service obligations, our operations require substantial investments on a continuing basis. Our ability to make
scheduled debt payments, to refinance our obligations with respect to our indebtedness and to fund capital and non-capital expenditures
necessary to maintain the condition of our operating assets and properties, as well as to provide capacity for the growth of our business, depends
on our financial and operating performance, which, in turn, is subject to prevailing economic conditions and financial, business, competitive,
legal and other factors.
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indebtedness, including additional secured indebtedness. If new debt is added to our and the guarantors' current debt levels, the risks described
above could increase.

We may not be able to generate sufficient cash to service all of our indebtedness, including the exchange notes, and may be forced to take
other actions to satisfy our obligations under our indebtedness that may not be successful.

Our ability to satisfy our debt obligations will depend upon, among other things:

our future financial and operating performance, which will be affected by prevailing economic conditions and financial,
business, regulatory and other factors, many of which are beyond our control; and

our future ability to borrow under the Revolving Credit Facility, the availability of which depends on, among other things,
our complying with the covenants in the indenture governing the exchange notes.

We cannot assure you that our business will generate sufficient cash flow from operations, or that we will be able to draw under the
Revolving Credit Facility or otherwise, in an amount sufficient to fund our liquidity needs.

If our cash flows and capital resource are insufficient to service our indebtedness, we may be forced to reduce or delay capital expenditures
sell assets, seek additional capital or restructure or refinance our indebtedness, including the exchange notes. These alternative measures may not
be successful and may not permit us to meet our scheduled debt service obligations. Our ability to restructure or refinance our debt will depend
on the condition of the capital markets and our financial condition at such time. Any refinancing of our debt could be at higher interest rates and
may require us to comply with more onerous covenants, which could further restrict our business operations. In addition, the terms of existing or
future debt agreements may restrict us from adopting some of these alternatives. In the absence of such operating results and resources we could
face substantial liquidity problems and might be required to dispose of material assets or operations, sell equity, and/or negotiate with our
lenders to restructure the applicable debt, in order to meet our debt service and other obligations. We may not be able to consummate those
dispositions for fair market value or at all. The Revolving Credit Facility and the indenture governing the exchange notes may restrict, or market
or business conditions may limit, our ability to avail ourselves of some or all of these options. Furthermore, any proceeds that we could realize
from any such dispositions may not be adequate to meet our debt service obligations then due.

QOur debt agreements contain restrictions that will limit our flexibility in operating our business.

The Revolving Credit Facility and the indenture governing the exchange notes contain, and any instruments governing future indebtedness
of ours would likely contain, a number of covenants that will impose significant operating and financial restrictions on us, including restrictions
on our ability to, among other things:

create liens on certain assets;

incur additional debt;

make certain investments and acquisitions;

consolidate, merge, sell or otherwise dispose of all or substantially all of our assets;

sell certain assets;

pay dividends on or make distributions in respect of our capital stock or make restricted payments;

10
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enter into certain transactions with our affiliates; and

place restrictions on distributions from subsidiaries.

Any of these restrictions could limit our ability to plan for or react to market conditions and could otherwise restrict corporate activities.
Any failure to comply with these covenants could result in a default under the Revolving Credit Facility and the indenture governing the
exchange notes offered hereby and any instruments governing future indebtedness of ours. Upon a default, unless waived, the lenders under the
Revolving Credit Facility could elect to terminate their commitments, cease making further loans, foreclose on our assets pledged to such
lenders to secure our obligations under the Revolving Credit Facility and force us into bankruptcy or liquidation. Holders of the exchange notes
offered hereby would also have the ability ultimate to force us into bankruptcy or liquidation, subject to the indenture governing the exchange
notes, offered hereby. In addition, a default under either the Revolving Credit Facility or the indenture governing the exchange notes offered
hereby may trigger a cross default under our other agreements and could trigger a cross default under the agreements governing our future
indebtedness. Our operating results may not be sufficient to service our indebtedness or to fund our other expenditures and we may not be able
to obtain financing to meet these requirements. See "Description of the exchange notes."

We will depend on dividends and distributions from our direct and indirect subsidiaries to fulfill our obligations under the exchange notes.
The creditors of these subsidiaries are entitled to amounts payable to them by the subsidiaries before the subsidiaries may pay any dividends
or distributions to us.

Substantially all of our assets are held through our subsidiaries. We depend on these subsidiaries for substantially all of our cash flow. The
creditors of each of our direct and indirect subsidiaries are entitled to payment of that subsidiary's obligations to them, when due and payable,
before distributions may be made by that subsidiary to us. Thus our ability to service our debt obligations, including our ability to pay the
interest on and principal of the exchange notes when due, depends on our subsidiaries' ability first to satisfy their obligations to their creditors
and then to make distributions to us. Our subsidiaries are separate and distinct legal entities and have no obligations, other than under the
guarantee of the exchange notes, to make any funds available to us.

If we default on our obligations to pay our other indebtedness, we may not be able to make payments on the exchange notes.

Any default under the agreements governing our indebtedness, including a default under the Revolving Credit Facility, that is not waived
by the required holders of such indebtedness, could leave us unable to pay principal premium, if any, or interest on the exchange notes and could
substantially decrease the market value of the exchange notes. If we are unable to generate sufficient cash flow and are otherwise unable to
obtain funds necessary to meet required payments of principal, premium, if any, or interest on such indebtedness, or if we otherwise fail to
comply with the various covenants, including financial and operating covenants, in the instruments governing our indebtedness, including the
Revolving Credit Facility, we could be in default under the terms of the agreements governing such indebtedness. In the event of such default,
the holders of such indebtedness could elect to declare all the funds borrowed thereunder to be due and payable, together with any accrued and
unpaid interest, the lenders under the Revolving Credit Facility could elect to terminate their commitments, cease making further loans, foreclose
on our assets pledged to such lenders to secure our obligations under the Revolving Credit Facility and we could be forced into bankruptcy or
liquidation. If our operating performance declines, we may in the future need to seek waivers from the required lenders under the Revolving
Credit Facility to avoid being in default. If we breach our covenants under the Revolving Credit Facility and seek waivers, we may not be able to
obtain waivers from the required lenders thereunder.
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Your right to receive payment on the exchange notes is effectively subordinated to the right of lenders who have a security interest in our
assets to the extent of the value of those assets.

Our obligations under the exchange notes and the guarantors' obligations under their guarantees of the exchange notes will be unsecured,
but our obligations under the Revolving Credit Facility are secured by certain of ownership interests of certain of our subsidiaries. If we are
declared bankrupt or insolvent, or if we default under our secured financing arrangements, the funds borrowed thereunder, together with accrued
interest, could become immediately due and payable. If we were unable to repay such indebtedness, the lenders could foreclose on the pledged
assets to the exclusion of holders of the exchange notes, even if an event of default exists under the indenture governing the exchange notes at
such time. In any such event, because the exchange notes are not secured by any of such assets, it is possible that there would not be sufficient
assets from which the claims of the holders of the exchange notes could be satisfied. As of March 31, 2013, we had total debt outstanding of
$580 million, of which $80 million was secured, and borrowing availability of $300 million under the Revolving Credit Facility.

Claims of exchange noteholders will be structurally subordinated to claims of creditors of any of our subsidiaries that do not guarantee the
exchange notes.

We conduct all of our operations through our subsidiaries. Subject to certain limitations, the indenture governing the exchange notes will
permit us to form or acquire in the future certain subsidiaries that are not guarantors of the exchange notes and to permit such non-guarantor
subsidiaries to acquire assets and incur indebtedness, and exchange noteholders would not have any claim as a creditor against any of our
non-guarantor subsidiaries or to the assets and earnings of those subsidiaries. The claims of the creditors of those subsidiaries, including their
trade creditors, banks and other lenders, would have priority over any of our claims or those of our other subsidiaries as equity holders of the
non-guarantor subsidiaries. Consequently, in any insolvency, liquidation, reorganization, dissolution or other winding-up of any of the
non-guarantor subsidiaries, creditors of those subsidiaries would be paid before any amounts would be distributed to us or to any of the
guarantors as equity, and thus be available to satisfy our obligations under the exchange notes and other claims against us or the guarantors.

We may not be able to satisfy our obligations to holders of the exchange notes upon a change of control.

Upon the occurrence of a "change of control triggering event," as defined in the indenture, each holder of the exchange notes will have the
right to require us to purchase the exchange notes at a price equal to 101% of the principal amount thereof, with certain exceptions. Our failure
to purchase, or to give notice of purchase of, the exchange notes would be a default under the indenture and any such default could result in a
default under certain or our other indebtedness, including the Revolving Credit Facility. In addition, a change of control may constitute an event
of default under the Revolving Credit Facility.

Variable rate indebtedness that we expect to incur in connection with the Revolving Credit Facility will subject us to interest rate risk, which
could cause our debt service obligations to increase significantly.

Borrowings under the Revolving Credit Facility will be at variable rates of interest and expose us to interest rate risk. Assuming all
revolving loans are fully drawn, each quarter point change in interest rates would result in a $0.75 million change in annual interest expense on
indebtedness under the Revolving Credit Facility assuming the full $300 million Revolving Credit Facility is drawn down.
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There is no established trading market for the exchange notes. If an actual trading market does not develop for the exchange notes, you may
not be able to resell them quickly, for the price that you paid or at all.

The exchange notes will constitute new issues of securities and there is no established trading market for the exchange notes . We do not
intend to apply for the exchange notes to be listed on any securities exchange or to arrange for quotation of the exchange notes on any automated
dealer quotation systems. The initial purchasers of the old notes have advised us that they intend to make a market in the exchange notes, but
they are not obligated to do so. The initial purchasers may discontinue any market making in the exchange notes at any time, in their sole
discretion, without notice. As a result, we cannot assure you as to the liquidity of any trading market or the exchange notes.

We also cannot assure you that you will be able to sell your exchange notes at a particular time or at all, or that the prices that you receive
when you sell them will be favorable. If no active trading market develops, you may not be able to resell your exchange notes at their fair market
value, or at all. The liquidity of, and trading market for, the exchange notes may also be adversely affected by, among other things:

prevailing interest rates;

our operating performance and financial condition;

the interest of securities dealers in making a market; and

the market for similar securities.

It is possible the market for the exchange notes will be subject to disruptions. Any disruptions may have a negative effect on holders of the
exchange notes, regardless of our prospects and financial performance.

If the exchange notes are rated investment grade at any time by both Moody's Investor Service and Standard & Poor's Ratings Services, most
of the restrictive covenants and corresponding events of default contained in the indenture governing the exchange notes will be suspended,
resulting in a reduction of credit protection.

If, at any time, the credit rating on the exchange notes, as determined by both Moody's Investors Service and Standard & Poor's Ratings
Services, equals or exceeds Baa3 and BBB-, respectively, or any equivalent replacement ratings, we will no longer be subject to most of the
restrictive covenants and corresponding events of default contained in the indenture. Any restrictive covenants or corresponding events of
default that cease to apply to us as a result of achieving these ratings will be restored if one or both of the credit ratings on the exchange notes
later falls below these thresholds. However, during any period in which these restrictive covenants are suspended, we may incur other
indebtedness, make restricted payments and take other actions that would have been prohibited if these covenants had been in effect. If the
restrictive covenants are later restored, the actions taken while the covenants were suspended will not result in an event of default under the
indenture even if they would constitute an event of default at the time the covenants are restored. Accordingly, if these covenants and
corresponding events of default are suspended, you will have less credit protection than you will at the time the exchange notes are issued. See
"Description of the exchange notes Certain covenants Suspension event."
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U.S. federal and state statutes allow courts, under specific circumstances, to avoid the guarantees, subordinate claims in respect of the
guarantees and require exchange note holders to return payments received from the guarantors.

Certain of our subsidiaries will guarantee the obligations under the exchange notes. The issuance of the guarantees by the guarantors may
be subject to review under federal and state laws if a bankruptcy, liquidation or reorganization case or a lawsuit, including in circumstances in
which bankruptcy is not involved, were commenced at some future date by, or on behalf of, the unpaid creditors of a guarantor. Under the
federal bankruptcy laws and comparable provisions of state fraudulent transfer, insolvencys, fictitious indebtedness laws and similar laws, a court
may avoid or otherwise decline to enforce a guarantor's guarantee or may subordinate the exchange notes or such guarantee to the applicable
guarantor's existing and future indebtedness. While the relevant laws may vary from state to state, a court might do so if it found that when the
applicable guarantor entered into its guarantee, or, in some states, when payments became due under such guarantee, the applicable guarantor
received less than reasonably equivalent value or fair consideration in exchange for its issuance of the guarantee and:

was insolvent or rendered insolvent by reason of such incurrence;

was engaged in a business or transaction, or was about to engage in a business or transaction, for which its remaining assets
constituted unreasonably small capital; or

intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as they matured.

Under the fictitious indebtedness laws of some states, the presence of the above-listed factors is not required for a guarantee to be
invalidated. A court would likely find that a guarantor did not receive reasonably equivalent value or fair consideration in exchange for such
guarantee if such guarantor did not substantially benefit directly or indirectly from the issuance of such guarantee.

The measures of insolvency for purposes of these fraudulent transfer, insolvency and similar laws vary depending upon the law applied in
any proceeding to determine whether a fraudulent transfer has occurred. Generally, however, a guarantor, as applicable, would be considered
insolvent if:

the sum of its debts, including contingent and unliquidated liabilities, was greater than the fair saleable value of its assets;

the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its
existing debts, including contingent and unliquidated liabilities, as they become absolute and mature; or

it could not pay its debts as they become due.

A court might also avoid a guarantee, without regard to the above factors, if the court found that the applicable subsidiary guarantor entered
into its guarantee with the actual intent to hinder, delay or defraud its creditors. In addition, any payment by a guarantor pursuant to its guarantee
could be avoided and required to be returned to such guarantor or to a fund for the benefit of such guarantor's overall creditor body, and
accordingly the court might direct you to repay any amounts that you had already received from such guarantor.

To the extent a court avoids any of the guarantees as fraudulent transfers or holds any of the guarantees unenforceable or avoidable for any
other reason, holders of exchange notes would cease to have any direct claim against the applicable guarantor. If a court were to take this action,
the applicable guarantor's assets would be applied first to satisfy the applicable guarantor's direct liabilities, if any, and might not be applied to
the payment of the guarantee. Sufficient funds to repay the exchange notes may not be available from other sources, including the remaining
guarantors, if any.

14

23



Edgar Filing: Dictionary.com, LLC - Form 424B3

Table of Contents

Each guarantee will contain a provision intended to limit the guarantor's liability to the maximum amount that it could incur without
causing the incurrence of obligations under its guarantee to be a fraudulent transfer. This provision may not be effective to protect the guarantees
from being avoided under applicable fraudulent transfer laws or may reduce the guarantor's obligation to an amount that effectively makes the
guarantee worthless. A recent Florida bankruptcy case found such a provision to be ineffective protect the guarantee.

You may not receive the exchange notes in the exchange offer if the exchange offer procedures are not properly followed.

We will issue the exchange notes in exchange for your old notes only if you properly tender the old notes before expiration of the exchange
offer. Neither we nor the exchange agent are under any duty to give notification of defects or irregularities with respect to the tenders of the old
notes for exchange. If you are the beneficial holder of old notes that are held through your broker, dealer, commercial bank, trust company or
other nominee, and you wish to tender such notes in the exchange offer, you should promptly contact the person through whom your old notes
are held and instruct that person to tender on your behalf.

Broker-dealers may become subject to the registration and prospectus delivery requirements of the Securities Act and any profit on the resale
of the exchange notes may be deemed to be underwriting compensation under the Securities Act.

Any broker-dealer that acquires exchange notes in the exchange offer for its own account in exchange for old notes which it acquired
through market-making or other trading activities must acknowledge that it will comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any resale transaction by that broker-dealer. Any profit on the resale of the exchange notes
and any commission or concessions received by a broker-dealer may be deemed to be underwriting compensation under the Securities Act.

If you do not exchange your old notes, they may be difficult to resell.

It may be difficult for you to sell old notes that are not exchanged in the exchange offer, since any old notes not exchanged will continue to
be subject to the restrictions on transfer described in the legend on the global security representing the outstanding old notes. These restrictions
on transfer exist because we issued the old notes pursuant to an exemption from the registration requirements of the Securities Act and
applicable state securities laws. Generally, the old notes that are not exchanged for exchange notes will remain restricted securities. Accordingly,
those old notes may not be offered or sold, unless registered under the Securities Act and applicable state securities laws, except pursuant to an
exemption from, or in a transaction not subject to, the Securities Act and applicable state securities laws.
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Selected financial data

The following selected historical consolidated financial information for each of the years ended December 31, 2012, 2011, 2010, 2009 and
2008 and the three months ended March 31, 2013 and 2012 has been derived from our consolidated financial statements. Our audited
consolidated financial statements for each of the years ended December 31, 2012, 2011 and 2010 are included in Form 8-K, filed May 3, 2013,
and our unaudited consolidated financial statements for the three months ended March 31, 2013 and 2012 are included in our Quarterly Report
on Form 10-Q filed on May 8, 2013, which are incorporated by reference herein.

You should read all of the information presented below with the information under "Management's Discussion and Analysis of Financial
Condition and Results of Operations" included in our Annual Report on Form 10-K for the year ended December 31, 2012, and our financial
statements, including the notes thereto, included in Form 8-K filed May 3, 2013, and our Quarterly Report on Form 10-Q for the three months
ended March 31, 2013, and our financial statements, including the notes thereto, included in Form 10-Q filed May 8, 2013, which are
incorporated by reference in this prospectus. Results for prior periods may not be indicative of results that may be achieved in future periods.

Three months ended

March 31, Years ended December 31,
(In thousands) 2013 2012 2012 2011 2010 2009 2008
Statement of operations(1)
Revenue $ 742,249 $ 640,600 $ 2,800,933 $ 2,059,444 $ 1,636,815 $ 1,346,695 $ 1,410,078
Costs and expenses:
Cost of revenue (exclusive of
depreciation shown separately below) 255,082 223,571 992,470 761,244 593,816 429,849 456,950
Selling and marketing expense 242914 219,838 898,761 614,174 492,206 463,439 444,571
General and administrative expense 98,026 91,788 396,013 328,728 316,500 282,393 346,623
Product development expense 33,582 23,482 101,869 78,760 65,097 57,843 63,817
Depreciation 14,016 12,115 52,481 56,719 63,897 61,391 67,716
Amortization of intangibles 14,078 7,041 35,771 22,057 27,472 157,031 43,053
Amortization of non-cash marketing(2) 15,868 20,002
Goodwill impairment(3) 28,032 916,868 11,600
Total costs and expenses 657,698 577,835 2,477,365 1,861,682 1,587,020 2,384,682 1,454,332
Operating income (loss) 84,551 62,765 323,568 197,762 49,795 (1,037,987) (44,254)
Equity in (losses) income of
unconsolidated affiliates (C2)) (5,901) (25,345) (36,300) (25,676) (14,014) 16,640
Other (expense) income, net (6,005) 1,409 9,161) 10,060 (1,433) 105,002 138,854
Earnings (loss) from continuing
operations before income taxes 78,455 58,273 289,062 171,522 22,686 (946,999) 111,240
Income tax (provision) benefit (25,746)  (27,120) (119,215) 4,047 (32,079) (9,474) 30,695
Earnings (loss) from continuing
operations 52,709 31,153 169,847 175,569 (9,393) (956,473) 141,935
Gain on Liberty Exchange(4) 140,768
(Loss) earnings from discontinued
operations, net of tax (944) 3,684 (9,051) (3,992) (37,023) (23,439) (306,096)
Net earnings (loss) 51,765 34,837 160,796 171,577 94,352 (979,912) (164,161)
Net loss (earnings) attributable to
noncontrolling interests 1,872 (359) (1,530) 2,656 5,007 1,090 7,960
Net earnings (loss) attributable to IAC
shareholders $ 53,637 $ 34478 $ 159,266 $ 174233 $ 99,359 $§ (978,822) $ (156,201)
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Three months ended

March 31, Years ended December 31,
(In thousands) 2013 2012 2012 2011 2010 2009 2008
Cash flow data:
Net cash provided by operating activities
attributable to continuing operations $ 92362 $ 59,050 $ 354,527 $ 372,386 $ 340,707 $ 348,547 $ 118,920
Net cash (used in) provided by investing
activities attributable to continuing operations (52,144) (12,234)  (352,088) (25,186)  (118,096)  (422,640) 933,995
Net cash (used in) provided by financing
activities attributable to continuing operations (113,897)  (127,725) 44,301 (372,233)  (717,210)  (405,797)  (674,116)
March 31, December 31,

(In thousands) 2013 2012 2012 2011 2010 2009 2008

Balance sheet data:

Cash, cash equivalents and

marketable securities $ 679,571 $ 775,645 $ 770,581 $ 869,848 $ 1,306,096 $ 1,733,588 $ 1,870,586

Total assets 3,780,246 3,352,478 3,805,828 3,409,865 3,329,079 3,913,597 5,080,034

Total debt 580,000 95,844 595,844 95,844 95,844 95,844 95,844

Total shareholders' equity 1,686,490 1,906,220 1,707,635 1,960,140 2,050,068 2,746,961 4,046,671

M
We recognized items that affected the comparability of results for the years 2012, 2011 and 2010. See "Management's Discussion and Analysis of
Financial Condition and Results of Operations."

@
Consists of non-cash advertising credits secured from Universal Television as part of the transaction pursuant to which VUE was created, and the
subsequent transaction by which IAC sold its partnership interests in VUE.

3
Impairment charges in 2010 related to the Shoebuy reporting unit, in 2009 related to the Search & Applications reporting unit and in 2008 related to the
Connected Ventures reporting unit.

“

On December 1, 2010, IAC exchanged (on a tax-free basis) the stock of a wholly-owned subsidiary that held our Evite, Gifts.com and IAC Advertising
Solutions businesses and $217.9 million in cash for substantially all of Liberty's equity stake in IAC.
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Ratio of earnings to fixed charges

The following table below presents IAC's ratio of earnings to fixed charges for the years ended December 31, 2012, 2011, 2010, 2009 and
2008, and for the three months ended March 31, 2013 and 2012. For purposes of determining the ratio of earnings to fixed charges, earnings
consist of earnings (loss) from continuing operations before income taxes and equity in (losses) income of unconsolidated affiliates, fixed
charges, distributed income of equity investees and IAC's share of pre-tax losses of an equity investee for which charges arising from a
guarantee are included in fixed charges. Fixed charges consist of interest expense, amortization of debt issuance costs and an estimated amount
of rental expense that is deemed to be representative of the interest factor. The information set forth below should be read together with our
financial statements, including the notes thereto, included in Form 8-K, filed May 3, 2013, and Form 10-Q, filed May 8, 2013 which are
incorporated by reference into this prospectus.

Three
months
ended
March 31, Year ended December 31,
2013 2012 2012 2011 2010 2009 2008
Ratio of earnings to fixed charges 88x  186x 220x 14.3x 5.5x (a) 3.4x

(@)

Earnings (loss), as adjusted were inadequate to cover fixed charges by $933 million in 2009.
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Use of proceeds

We will not receive cash proceeds from the issuance of the exchange notes under the exchange offer. In consideration for issuing the
exchange notes in exchange for old notes as described in this prospectus, we will receive old notes of equal principal amount. The old notes
surrendered in exchange for the exchange notes will be retired and cancelled.
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Description of the exchange notes

As used below in this "Description of the exchange notes" section, the "Issuer" means IAC/InterActiveCorp, a Delaware corporation, and
its successors, but not any of its subsidiaries. The Issuer issued the old notes, and will issue the exchange notes (the "Notes") described in this
prospectus under the Indenture, dated as of December 21, 2012 (the "Indenture"), among the Issuer, the Guarantors (as defined in this
"Description of the exchange notes") and Computershare Trust Company, N.A., as trustee (the "Trustee"). The terms of the Notes include those
set forth in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act.

The following is a summary of the material terms and provisions of the Indenture, the Notes and the Note Guarantees. The following
summary does not purport to be a complete description of these documents and is subject to the detailed provisions of, and qualified in its
entirety by reference to, the Indenture and the Notes. You can find definitions of certain terms used in this description under " Certain
definitions."

Principal, maturity and interest

The Notes will mature on December 15, 2022. The Notes will bear interest at the rate shown on the cover page of this prospectus, payable
on June 15 and December 15 of each year, commencing on June 15, 2013 to Holders of record at the close of business on June 1 or December 1,
as the case may be, immediately preceding the relevant interest payment date. Interest on the Notes will be computed on the basis of a 360-day
year of twelve 30-day months.

The Notes will be issued in registered form, without coupons, and in denominations of $2,000 and integral multiples of $1,000 in excess
thereof.

An aggregate principal amount of Notes equal to $500,000,000 is being issued in this offering. The Issuer may issue additional Notes
having identical terms and conditions to the Notes being issued in this offering, except for issue date, issue price and first interest payment date,
in an unlimited aggregate principal amount (the "Additional Notes"), subject to compliance with the covenants described under " Certain
covenants Limitations on incurrence of indebtedness." Any Additional Notes will be part of the same issue as the Notes being issued in this
offering and will be treated as one class with the Notes being issued in this offering, including for purposes of voting, redemptions and offers to
purchase. For purposes of this "Description of the exchange notes" section except for the covenants described under " Certain
covenants Limitations on incurrence of indebtedness" references to the Notes include Additional Notes, if any.

Methods of receiving payments on the notes

If a Holder has given wire transfer instructions to the Issuer at least ten Business Days prior to the applicable payment date, the Issuer will
make all payments on such Holder's Notes by wire transfer of immediately available funds to the account specified in those instructions.
Otherwise, payments on the Notes will be made at the office or agency of the paying agent (the "Paying Agent") for the Notes within the City
and State of New York unless the Issuer elects to make interest payments by check mailed to the Holders at their addresses set forth in the
register of Holders.

Ranking

The Notes offered hereby will be general unsubordinated unsecured obligations of the Issuer. The Notes will rank senior in right of
payment to all existing and future obligations of the Issuer that are, by their terms, expressly subordinated in right of payment to the Notes and
pari passu in right of payment with all existing and future obligations of the Issuer that are not so subordinated. Each Note Guarantee (as defined

below) will be a general unsubordinated unsecured obligation of the applicable
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Guarantor and will rank senior in right of payment to all existing and future obligations of such Guarantor that are, by their terms, expressly

subordinated in right of payment to such Note Guarantee and pari passu in right of payment with all existing and future obligations of such
Guarantor that are not so subordinated. See " Note guarantees."

As of March 31, 2013, the Issuer and the Guarantors had $580 million aggregate principal amount of indebtedness outstanding and
$300 million of availability under the Credit Agreement, which ranks (or will rank, if drawn) equally with the Notes in right of payment.
Although the Indenture contains limitations on the amount of additional Indebtedness that the Issuer and the Restricted Subsidiaries may incur,
under certain circumstances, the amount of such Indebtedness could be substantial. See " Certain covenants Limitations on incurrence of
indebtedness."

The Notes and each Note Guarantee will be effectively subordinated to any secured obligations to the extent of the value of the assets of the
Issuer and the relevant Guarantor securing such obligations. As of March 31, 2013, the Issuer and the Guarantors had $80 million of secured
indebtedness outstanding (including outstanding amounts under the Credit Agreement) and $300 million of availability under the Credit
Agreement, all of which ranks equally in right of payment with the Notes but is effectively senior to the Notes with respect to the assets securing
such indebtedness. Although the Indenture contains limitations on the amount of additional secured Indebtedness that the Issuer and the
Restricted Subsidiaries may incur, under certain circumstances, the amount of such secured Indebtedness could be substantial. See " Certain
covenants Limitations on incurrence of indebtedness" and " Limitations on liens."

Not all of our Subsidiaries will guarantee the Notes. On the Issue Date our Material Domestic Subsidiaries were Guarantors. Our
Non-Material Domestic Subsidiaries, Unrestricted Subsidiaries and Foreign Subsidiaries were not Guarantors on the Issue Date and are not
required to become Guarantors. As a result, unless the Issuer shall cause any such Subsidiary to become a Guarantor pursuant to the terms of the
Indenture, the Notes and each Note Guarantee will be structurally subordinated to all existing and future obligations, including Indebtedness, of
such non-guarantor Subsidiaries. Claims of creditors of these Subsidiaries, including trade creditors, will generally have priority as to the assets
of these Subsidiaries over the claims of the Issuer and the Guarantors and the holders of Indebtedness of the Issuer and the Guarantors, including
the Notes and the Note Guarantees. In the event of a bankruptcy, liquidation or reorganization of any of these non-guarantor Subsidiaries, these
non-guarantor Subsidiaries will pay the holders of their debts and their trade creditors before they will be able to distribute any of their assets to
us. As of March 31, 2013, the subsidiary guarantors accounted for approximately $1.9 billion, or 52%, of our total consolidated assets. The
subsidiary guarantors also accounted for approximately $2.0 billion, or 70%, and approximately $515.3 million, or 69%, of our total
consolidated revenue for the year ended December 31, 2012 and the three months ended March 31, 2013, respectively.

Note guarantees

The Issuer's obligations under the Notes and the Indenture are jointly and severally guaranteed (the "Note Guarantees") by any Subsidiary
that guarantees the obligations under the Credit Agreement or any Capital Markets Indebtedness and any other Restricted Subsidiary that the
Issuer shall otherwise cause to become a Guarantor pursuant to the terms of the Indenture. On the Issue Date, our Non-Material Domestic
Subsidiaries, Unrestricted Subsidiaries and Foreign Subsidiaries were not Guarantors, and therefore the Notes and the related Note Guarantees
will be structurally subordinated to all existing and future obligations of such non-guarantor Subsidiaries. See " Ranking."

As of the Issue Date, all of our Subsidiaries were Restricted Subsidiaries. However, under the circumstances described below under
" Certain covenants Limitations on designation of unrestricted subsidiaries," the Issuer will be permitted to designate any of its Subsidiaries, other

than any Subsidiary
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that continues to guarantee the obligations under the Credit Agreement or Capital Markets Indebtedness permitted to be incurred under the
Indenture, as "Unrestricted Subsidiaries." The effect of designating a Subsidiary as an "Unrestricted Subsidiary" will be that:

an Unrestricted Subsidiary will not be subject to any of the restrictive covenants in the Indenture;

a Subsidiary that is a Guarantor and that is designated an Unrestricted Subsidiary will be released from its Note Guarantee
and its obligations under the Indenture; and

the assets, income, cash flow and other financial results of an Unrestricted Subsidiary will not be consolidated with those of
the Issuer for purposes of calculating compliance with the restrictive covenants contained in the Indenture other than to the
extent such assets, income, cash flow and other financial results are included in Consolidated Net Income.

See " Certain covenants Limitations on designation of unrestricted subsidiaries."

The obligations of each Guarantor under its Note Guarantee will be limited to the maximum amount as will, after giving effect to all other
contingent and fixed liabilities of such Guarantor (including, without limitation, any guarantees under the Credit Agreement) and after giving
effect to any collections from or payments made by or on behalf of any other Guarantor in respect of the obligations of such other Guarantor
under its Note Guarantee or pursuant to its contribution obligations under the Indenture, result in the obligations of such Guarantor under its
Note Guarantee not constituting a fraudulent conveyance or fraudulent transfer under federal or state law. Each Guarantor that makes a payment
for distribution under its Note Guarantee is entitled to a contribution from each other Guarantor in a pro rata amount based on adjusted net assets
of each Guarantor.

A Guarantor will be released from its obligations under its Note Guarantee and its obligations under the Indenture:
(1) in the event of dissolution of such Guarantor;

(2) if such Guarantor is designated as an Unrestricted Subsidiary or otherwise ceases to be a Restricted Subsidiary, in each case
in accordance with the provisions of the Indenture, upon effectiveness of such designation or when it first ceases to be a Restricted
Subsidiary, respectively;

(3) upon the release or discharge of any guarantee by such Guarantor of the Credit Agreement or any Capital Markets
Indebtedness except a discharge or release by or as a result of payment under such other guarantee; or

(4) upon the exercise of the legal defeasance option or covenant defeasance option as described under " Legal defeasance and
covenant defeasance" or if the obligations under the Indenture are discharged in accordance with the terms of the Indenture.

The Indenture requires the Issuer to cause any Subsidiary that guarantees the Credit Agreement or any Capital Markets Indebtedness to
Guarantee the Notes. See " Certain covenants Additional Note Guarantees."

Mandatory redemption

The Issuer will not be required to redeem the Notes prior to maturity. However, we may at any time and from time to time acquire Notes in
the open market or otherwise and we may under certain circumstances be required to purchase Notes as described under " Change of control" and
" Optional redemption."
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Except as set forth below, the Issuer will not be entitled to redeem the Notes at its option.

At any time prior to December 15, 2017, the Issuer may redeem all or a part of the Notes, upon notice as described under the heading
" Selection and notice of redemption," at a redemption price equal to 100% of the principal amount of the Notes redeemed plus the Applicable
Premium as of, and accrued and unpaid interest and Additional Interest, if any, to the date of redemption (the "Redemption Date"), subject to
the rights of Holders of Notes on the relevant record date to receive interest due on the relevant interest payment date.

On and after December 15, 2017, the Issuer may redeem the Notes, in whole or in part, upon notice as described under the heading
" Selection and notice of redemption," at the redemption prices (expressed as percentages of principal amount of the Notes to be redeemed) set
forth below, plus accrued and unpaid interest thereon and Additional Interest, if any, to the applicable Redemption Date, subject to the right of
Holders of Notes of record on the relevant record date to receive interest due on the relevant interest payment date, if redeemed during the
twelve-month period beginning on December 15, of each of the years indicated below:

Year Percentage

2017 102.375%
2018 101.583%
2019 100.792%
2020 and thereafter 100.000%

In addition, until December 15, 2015, the Issuer may, at its option, on one or more occasions redeem up to 40% of the aggregate principal
amount of Notes at a redemption price equal to 104.750% of the aggregate principal amount thereof, plus accrued and unpaid interest thereon
and Additional Interest, if any, to the applicable Redemption Date, subject to the right of Holders of Notes of record on the relevant record date

to receive interest due on the relevant interest payment date, with the net cash proceeds of one or more Equity Offerings; provided that at least
50% of the sum of the aggregate principal amount of (x) Notes originally issued under the Indenture and (y) any Additional Notes issued under
the Indenture after the Issue Date remains outstanding immediately after the occurrence of each such redemption; provided, further, that each
such redemption occurs within 90 days of the date of closing of each such Equity Offering.

"Adjusted Treasury Rate" means, with respect to any Redemption Date:

the yield, under the heading which represents the average for the immediately preceding week, appearing in the most
recently published statistical release designated "H.15(519)" or any successor publication which is published weekly by the
Board of Governors of the Federal Reserve System and which establishes yields on actively traded United States Treasury
securities adjusted to constant maturity under the caption "Treasury Constant Maturities," for the maturity corresponding to
the Comparable Treasury Issue (if no maturity is within three months before or after the Remaining Life (as defined below),
yields for the two published maturities most closely corresponding to the Comparable Treasury Issue shall be determined
and the Adjusted Treasury Rate shall be interpolated or extrapolated from such yields on a straight line basis, rounding to the

nearest month); or

if such release (or any successor release) is not published during the week preceding the calculation date or does not contain
such yields, the rate per annum equal to the semiannual equivalent yield to maturity of the Comparable Treasury Issue,
calculated using a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price for such redemption date.
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The Adjusted Treasury Rate shall be calculated on the third Business Day preceding the redemption date. Any weekly average yields
calculated by interpolation will be rounded to the nearest 1/100th of 1%, with any figure of 1/200th of 1% or above being rounded upward.

"Applicable Premium" means, with respect to any Note on any Redemption Date, the greater of:
(1) 1.0% of the principal amount of such Note; and

(2) the excess, if any, of (a) the present value at such Redemption Date of (i) the redemption price of such Note at December 15,
2017 (such redemption price being set forth in the table appearing above), plus (ii) all required interest payments due on such Note
through December 15, 2017 (excluding accrued but unpaid interest to the Redemption Date), computed using a discount rate equal to
the Adjusted Treasury Rate as of such Redemption Date plus 50 basis points; over (b) the principal amount of such Note.

Calculation of the Applicable Premium will be made by the Issuer or on behalf of the Issuer by such Person as the Issuer shall designate;
provided that such calculation or the correctness thereof shall not be a duty or obligation of the Trustee.

"Comparable Treasury Issue" means the United States Treasury security selected by an Independent Investment Banker as having a
maturity comparable to the period from the relevant Redemption date to December 15, 2017 that would be utilized, at the time of selection and
in accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to such period
("Remaining Life").

"Comparable Treasury Price" means (1) the average of four Reference Treasury Dealer Quotations for such redemption date, after
excluding the highest and lowest Reference Treasury Dealer Quotations, or (2) if the Independent Investment Banker obtains fewer than four
such Reference Treasury Dealer Quotations, the average of all such quotations.

"Independent Investment Banker" means one of the Reference Treasury Dealers appointed by us.
"Reference Treasury Dealer" means any primary U.S. Government securities dealer in New York City selected by us.

"Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption date, the average,
as determined by the Independent Investment Banker, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a
percentage of its principal amount) quoted in writing to the Independent Investment Banker at 5:00 p.m., New York City time, on the third
Business Day preceding such redemption date.

Selection and notice of redemption

In the event that less than all of the Notes are to be redeemed at any time pursuant to an optional redemption, selection of the Notes for
redemption will be made on a pro rata basis (if the Notes are issued in physical form) or in accordance with DTC's applicable procedures (if the
Notes are issued in global form) and in each case, if the Notes are listed on a national securities exchange, in compliance with the requirements
of the principal national securities exchange on which the Notes are listed; provide