Dilution

If you invest In our common stock, your ownership interest will be diluted to the extent that the initial public offering price per share of our common stock
gxceeds the net book value per share of our commaon stock immediately following this offering. Net book value per ghare of common stock is equal to our total
stockholders' equity divided by the number of shares of commaon stock and Class B common stock cutstanding. There will be no outstanding shares of

Class C common stock upon completion of this offering. The net book value of our common stock as of September 30, 2015 was $962 1 milion, or $5.54 per
ghare.

As of September 30, 2015, after giving pro forma effect to the acquisition of PlentyOfFish and the $500 million aggregate capital contribution from IAC, as well
as the exchange of $443.5 million in Match Notes for |AC 2022 Notes and the application of the proceeds of borrowings under the Term Loan Facility, which
includes a distribution of $575.5 million to IAC, our pro forma net book value per share was $1.35. As of September 30, 2015, after giving pro forma effect to
the issuance of 33.3 milion shares at an assumed initial public offering price of $13.00 per share (the midpoint of the offering price range on the cover page
of this prospectus) net of the underwriting commissions and estimated offering expenses payable by us, borrowings under the Revolving Credit Facility, as
well as the anticipated use of proceeds, our pro forma net book value per share was 30.591. This represents an immediate dilution of $12.09 per share to new
investors purchasing shares of our common stock in this offering.

The following table illustrates the calculation of the amount of dilution per share that a purchaser of our common stock in this offering will incur given the
assumptions above:

Assumed initial public offering price $ 1300
Historical net book value per share 554
Increase in pro forma net book value per share due to the acquisition of Plenty OfFish including the
funding received from IAC of $500 million in the aggregate 078
Pro forma net book value per share after the acquisition of PlentyOfFish 6.32
Met decrease in pro forma net book value per share due to the Match Note Exchange, bomowings
under the Term Lean Facility and the related application of proceeds {4.96)
Pro farmia net book value per share prior to this affering 1.36
Increase in pro forma net book value per share due to investors purchasing shares in this offering 1.49
Pro forma net book value per share prior to the use of proceeds 285
Decrease in pro forma net book value per share due to the use of proceeds(1) {1.04)
Pro forma net book value per share after this offering 0.9
Dilution in pro forma net book value per share to investors in this offering § 1208

{1} ‘We currently intend o use all of the net proceeds from thes offering to repay related-parly indebtedness iseued to |1AC after the initial publc offering price has been
deterrnined, bt prior to the closing of this offering The aggregate principal amount of such indebledness will be equal to the iotal nel proceeds. o us Trom this. offering,
assurming the underwilers exercise in full thedr option to purchase addfional shares. If the underwriters exercase in full their option to purchase additonal shares, such
refated-party indebtedness will be repaid in full with the net proceeds of ths ofering. If the undensriters do not exercise in full their opton to purchase addiional shares,
we inhend to inour borrowngs under the Revohing Cred? Facdity in order to repay the balance of the |AC relsled-party indebledness The |AC relaled-party indebledness
will bear interest al 2. 25% per year and will mature within 30 days of the issuance of such indebledness. We have assumed that the underwriters' oplion o purchase
addtional shares s not exercised and $61.7 milion is drawn under the Revolving Credit Facility
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Selected historical combined financial and other information

The following selected histonical combined financial information as of December 31, 2013 and 2014, and for each of the years in the three-year pericd ended
December 31, 2014, has been derived from our audited combined financial statements included elsewhere in this prospectus. The fallowing selected historical
combined financial infermation as of September 30, 2015, and for the nine months ended September 30, 2014 and 2015, has been derived from our
unaudited interim combined financial statements included elsewhere in this prospectus. The unaudited interim combined financial statements have been
prepared on the same basis as our audited combined financial statements and, in the opinon of managefmeant, reflect all adjustments, consisting af narmal
recurming adjustments, necessary for a fair presentation of this information. Owr historical results are not necessarily indicative of the results to be expected for
any future period, and results for any interim penod are not necessarily indicative of the results to be expected for the full year,

Our historical combined financial statements have been prepared on a stand-alone basis and are derived from the consolidated financial statements and
accounting records of IAC. The combined financial statements reflect the historical financial position, results of operations and cash flows of our businesses
since their respective dates of acquisition by |1AC and the allocation to us of certain |AC corporate expenses relating to us based on the historical financial
staterments and accounting records of IAC, In the opinion of our management, the assumptions underlying our historical combined financial statements,
ineluding the basis on which the axpenses have bean allocated from I1AC, are reasonable. However, the allocations may not reflect the expanses thal wa may
have incurred as an independent, stand-alone campany for the periods presented. Our historical combined financial statements may not reflect what our
actual financial position, results of operation and cash flows would have been if we had been an independent, stand-alone company for the periods presented,
For the purposes of our financial statements, incoma taxes have bean compuled for us on an as if stand-alone, separate tax return basis,
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The information presented below should be read in conjunction with the infermation under "Management's discussion and analysis of financial condition and
results of operations” and our audited and unaudited combined financial statements, including the notes thereto, appearing elsewhers in this prospectus.

Nine months ended
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