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Directors’ report

The directors present their report and the audited financial statements for the period ended 31 December
2011

Principal activity and review of the business

Match com Europe Limited ( Match Europe’ or the Company’ ) was incorporated on 7 June 2011, and 15
a wholly-owned subsidiary of Mojo Acquisition Corp ( Mgjo'), a US company and a wholly-owned
subsidiary of [AC/InterActiveCorp ( JAC™) The principal activity of the company 15 that of carrying on
the business of a holding and investment company

In May 2011, IAC announced that 1t had made a strategic decision to mitiate a tender offer for 16,895,514
shares of Meetic S A ( Meetic } and on 17 June 2011 the Board of Durectors approved terms of tender
offer in exchange for cash consideration of €15 00 per share This price represented a premium of
approximately 11 6% of the closing price of Meetic's shares on 5/27/11 Of the total shares included m
the tender offer 12,543,560 were purchased by the company representing a 54 6% ownership percentage
in Meetic  The total purchase price of $272.032,922 (€188 153,400) was funded by loans from 1AC
subsidiaries totalling $106,000,000, a dividend from Match com Pegasus Limited of $21,000.000. and a
capital infusion Mojo of $145,032,922

On 26 August 2011 the company ntiated a share exchange with Mojo whereby Mojo contributed 1ts
entire 1ssued share capital of Match com Pegasus Limited to the company in exchange for 108,598,072
ordinary shares of £1 each i the capital of the company The value of this contribution to the company
was $177,503,549

Other than noted above there have not been any significant changes in the company s principat activities
in the period under review The directors are not aware, at the date of this report, of any hkely major
changes in the company’s activities in the next year

Results and divaidends

The profit for the period afier taxation amounted to $41,000,000 The company recerved interim dividends
during 2011 from Pegasus of $21 0 mihon and $6 9 mullion on 13 September 2011 and 23 December
2011 respectively The company also received a dividend from Meetic on 23 December 2011 of $14 3
million

Principal risks and uncertainties

The Company 1s a holding company with investments in various businesses that provide internet dating
services Each of the company’s investee businesses 1s reliant upon 1ts ability to attract users to is
websites, encourage such users to register on its websites, and ulumately to convert these registered users
to subscribing members This 1s coningent on the effectiveness of on-line and off-hine advertising, the
quality of the websites, and the abihty to maintain productive relationships with affiliate networks No
assurances can be provided that these investee businesses will continue 1o be able to effecuvely atiract
registered users to their websites and convert such registered users to subscribing members Failure to do
so would adversely affect the value of company’s investments

Directors and their interests
The directors who held office during the year and to the date of this report are histed on page 1

Ihsclosure of information to audators

So far as each person who was a director at the date of approving this report 15 aware, there 15 no relevant
audit information. being nformation needed by the auditor i connecuion with preparing its report, of
which the auditors are unaware Having made enquiries of fellow directors and the group s auditor, each
director has taken all the steps that he/she 15 obliged to take as a director in order to made himself/herself
aware of any relevant audit information and to establish that the auditors are aware of that information
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Directors’ report

Auditors

In accordance with section 485 of the Companies Act 2006, a resolution to reappomt Ernst & Young LLP
as auditors will be put to the members at the Annual General Meeung

On behalf of the Board

(ler Amﬂwv

C Anderson

Director

Ol Od‘ﬂlu- 2°\7—

Date
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Statement of directors’ responsibilities

The directors are responsible for preparing the financial statements in accordance with applicable law and
regulations

Company law requires the directors to prepare financial statements for each financial year Under that law
the directors have elected to prepare the financial statements in accordance with United Kingdom
Generally Accepted Accounting Practice (United Kingdom Accounung Standards and applicable law)
Under company law, the directors must not approve the financial statements unless they are satisfied that
they give a true and fair view of the state of affairs of the Company and of the profit or loss of the
company for that period [n preparing those financial statements, the directors are required to

s select suitable accounting policies and then apply them consistently,
¢ make judgements and estimates that are reasonable and prudent,

*  state whether applicable UK Accounting Standards have been followed, subject to any material
departures disclosed and explained in the financial stalements, and

prepare the financial statements on the going concern basis unless 1t 1s inappropriate to presume that
the Company will continue 1n business

The directors are responsible for keeping adequate accounting records that are sufficient to show and
explain the company's transactions and disclose with reasonable accuracy at any ume the financial
position of the Company and to enable them to ensure that the financial statements comply with the
Companies Act 2006 They are also responsible for safeguarding the assets of the Company and hence for
taking reasonable steps for the prevention and detection of fraud and other irregularities




Independent auditors’ report
to the members of Match com Europe Limited

We have audited the financial statements of Match com Europe Limited for the period ended 31 December
2011 which comprise the Profit and Loss Account, the Balance Sheet, and the related note® 1 10 12 The
financial reporting framework that has been applied n their preparation ts applicable law and United
Kingdom Accounting Standards (United Kingdom Generally Accepted Accountng Practice)

This report 15 made solely to the company’s members, as a body, in accordance with Chapter 3 of Pant 16
of the Companies Act 2006 Our audit work has been undertaken so that we mtght state to the company s
members those matters we are required to state to them n an auditor s report and for no other purpose To
the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the
company and the company’s members as a body, for our audit work, for this report, or for the opinions we
have formed

Respective responsibilities of directors and auditor

As explained more fully in the Directors’ Responsibiliies Statement set out on page 4, the directors are
responsible for the preparation of the financial statements and for being sausfied that they give a true and
fair view Our responsibility 1s to audit and express an opimion on the financial statements in accordance
with applicabte law and International Standards on Auditing (UK and Ireland} Those standards require us
to comply with the Auditing Practices Board’s Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit nvolves obtaiming evidence about the amounts and disclosures 1n the financial statements
sufficient to give reasonable assurance that the financal statements are free from maternial misstatement,
whether caused by fraud or error This includes an assessment of whether the accounting policies are
appropriate to the company s circumstances and have been consistently applied and adequately disclosed,
the reasonableness of significant accounting estimates made by the diwrectors, and the overall presentation
of the financial statements In addition, we read all the financial and non-financial information 1n the
Directors Report to wdentify maternial inconsistencies with the audited financial statements 1f we become
aware of any apparent material misstatements or inconsistencies we consider the mmphications for our
report

Opmion on financial statements
In our opinion the financial stateme nts

* give atrue and fair view of the state of the company’s affairs as at 31 December 2011 and of 1ts
profit for the period then ended,

. have been properly prepared in accordance with United Kingdom Generally Accepted
Accounting Practice, and

e  have been prepared 1n accordance wath the requirements of the Companies Act 2006

Opmion on other matter prescribed by the Compantes Act 2006

In our opinion the information given n the Directors Report for the financial year for which the financial
statements are prepared 15 consistent with the financial statements

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us
to report to you if, in our opinion




Independent auditors’ report
to the members of Match com LatAm Limited

» adequate accounting records have not been kept, or returns adequate for our audit have not been
recelved from branches not visited by us, or

* the financial statements are not 1n agreement with the accounting records and returns, or
. certain disclosures of directors’ remuneration specified by law are not made, or

e we have not received all the information and explanations we require for our audit

B +\{mq Lp

Paul Gordon {Senior statutory auditor)
for and on behalf of Ernst & Young LLP Statutory Auditor
London

WO ooy 2012
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Profit and loss account
for the pencd ended 31 December 2011

Notes 2011

$000

Admnistrative expenses (142)

Operating loss (142)
Investment mcome 42,154

Intragroup loan interest expense (1,012)
Profit on ordinary activities before taxation 2 41,000
Taxcharge on profit on ordinary activities 4 -
Profit for the pertod 9 41,000

The profit for the year 1s wholly attributable to continuing operations
Statement of total recognised gains and losses
for the period ended 31 December 2011

The company has no recognised gains or losses other than those included in the profit and loss account
above, and therefore no separate statement of total recogmsed gains and losses has been presented




Match com Europe Limited

Balance sheet
at 31 December 2011

Fixed assets
Investments

Current assets

Debtors
Cash at bank and mn hand

Creditors amounts falling due within one year
Net current assets

Creditors amount falling due after one year
Net assets

Capital and reserves

Share capital
Profit and loss account

Equity shareholders' funds

Registered No 07661220

Notes 201t
$000
5 449,536
6 109
6,062
6,171
7 (3.581)
2,590
7 (88,590)
363 536
8 322,536
9 41.000

9 363,536

The financial statements were approved by the Board of Directors for 1ssue on

and signed onits behalf by

(M;A.\JMW

C Anderson

Director

0l Ochl~r Lotz

Date
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Notes to the financial statements
for the peniod ended 31 December 2011

Accounting policies
Basis of preparation

These financial statements have been prepared under the historical cost convention and 1n accordance with
the Companies Act 2006 and applicable accounting standards

The following accounting policies have been applied consistently in dealing with items which are
considered materal in relation to the company’s financial statements

Under Financial Reporting Standard 1 (revised 1996) the company 1s exempt from the requirement to
prepare a statement of cash flows on the grounds that it 1s more than 90% owned by the ultimate parent
undertaking, 1n which a statement of cash flows is presented and the results of the company are
incorporated

The financial statements have been prepared on a going concern basis as the directors believe that the
Company will continue to generate sufficient funds from its operations in order to enable 1t to meet its
habilities as and when they fall due for the foreseeable future

Group Accounts

The accounts present information about the company as an individeal undertaking and not about its group
as the company has taken advantage of the exemption of Section 401 of the Companies Act 2006 not to
prepare group accounts

Investments
Fixed asset investments are stated at cost less provision for impairments in value

Deferred taxanon

Deferred tax 1s recogrised in respect of all uming differences that have originated but not reversed at the
balance sheet date where transactions or events have occurred at that date that will result in an obligation
to pay more tax, or a right to pay less or to recerve more tax, with the following exceptions

®  Proviston 1s made for gains on disposal of fixed assets that have been sold over into replacement
assets only where, at the balance sheet date there 1s a commitment to dispose of the replacement
assets

& Deferred tax assets are recognised only to the extent that the directors consider that 1t 15 more likely
than not that there will be suitable taxable profits from which the future reversal of the underlying
uming differences can be deducted

Deferred tax 15 measured on an undiscounted basis at the rates that are expected to apply 1n the periods 1n
which timing differences reverse based on tax rates and laws enacted or substantively enacted at the
balance sheet date

Foreign exchange

The directors of the company regard the US dollar as the functional currency of the company The
majority of the company s revenue and expenditure 15 carrted out 1n US dollars Therefore the financial
statements are presented 1n US doilars

Transactions denominated 1n foreign currencies are translated into US dellars and recorded at the actual
rate of exchange during the year Monetary assets and habihities denominated 1n foreign currencies are
translated into US dollars at the rate of exchange ruling at the balance sheet date (2011 - $1 00 = £0 6418
2010 - $1 00 = £0 6475) or 1f appropriate forward contract rate  Exchange gams or losses are included in
the profit and loss account
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Notes to the financial statements
for the penod ended 31 December 2011

2. Profit on ordinary activities

Profit before taxation 15 stated after charging

2011

$000
Auditors' remuneration - audit services 15
Foreign exchange loss 5

3. Directors’ remuneration

The directors remuneration for 2011 was borne and paid for by a fellow group undertaking 1t 1s
impractical to determine the share of remuneration attributable to their services as a director of Match com
Europe Limited

4. Tax on profit on ordinary activities

(a) Analysis of tax (credit) / charge in the year

201

UK corporation taxcharge -
Foreign taxcharge -

Total current tax (note 4b) -

Ongination and reversal of tuning differences -

Tax{(credit) / charge on ordinary activities -

10
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Notes to the financial statements
for the period ended 31 December 2011

(b) Factors affecting current tax charge

The 1ax assessed on the profit on ordinary activities for the year differs from the standard rate of
corporation tax in the UK of 26 5% The differences are reconciled below

2011
$000
Profit on ordinary activities before tax 41,000
Profit on ordinary activities multiplies by the standard
rate of corporation tax of 26 5% 10,865
Non-taxable income for UK corporate tax (1L171)
Group relief 279
Non-deductible expenditure 27
Current corporation tax credit (note 4a) -
(c) Deferred tax
2011
$000
Deferred taxasset at start of year -
Current year movement -
Prior year adjustment -
Deferred tax asset at end of year -

(d}) Factors affecting future tax

As of 31 December 2011, the company does not have any operating loss carryforwards or other deferred
tax balances impacting future taxation

A reduction 1n the main rate of corporation tax from 26% to 25%, effective from 1 Apnl 2012, was
substantively enacted on 5 July 2011 Deferred tax assets and habilines have therefore been calculated
using 25%, bemng the substantively enacted corporation tax rate at the balance sheet date

The Finance Act 2012 provides for further reduction 1n the main rate of corporation tax to 24%, effective
from 1 Aprnl 2012, and a reduction 1n the corporation tax rate to 23%, effective 1 April 2013 As neither
of these rate reductions were substantively enacted at the balance sheet date, they are not yet reflected in
these financial statements 1n accordance with FRS 21, as they are non-adjusting events occurring afier the
reporting period

The UK Government has announced that the Finance Bill 2013 will enact a reduction 1n the main rate of
corporation tax to 22% from 1 Apnl 2014

1
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Notes to the financial statements
for the period ended 31 December 2011

5. Fixed asset investments
At 3] December 2011 the company s subs:diary undertakings were

Country of Principal

Company Incorporation Activiry Share Caputal Interest
Match com Pegasus td UK Onlme daung 102 ordinary shares 100% direct
Meetic 5 A France Onlmne dating 12,543,560 common shares  55% drect

Shares i subsidiary
undertaking and
participaling inlerests
Cost and net book value

$000
Acqusition of Match com Pegasus Limited shares 177,503
Acqusition of Meetic SA shares 272,033
At 31 December 2011 449,536
6. Debtors
2011
3000
Amounts owed by group undertaking 109
109

12
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Match com Europe Limited

Notes to the financial statements
for the penod ended 31 December 2011

Creditors.

amounts falling due within one year

2011
$000

Amounts owed to group undertakings 3,547
Accruals and deferred mcome 34

3,581

amounts falling due after one year
2011

Amounts owed to group undertakings 88,590

88,590

Authorised and 1ssued share capital

2011
d $000

Authonsed, allotted and fully paud
198,111,078 ordinary shares at £1 each on 30 September 2011 - Mojo 322,536

On 26 August 2011, the company imuated a share exchange with Mojo Acquisition Corp , whereby Mojo
Acquisition Corp contributed its entire issued share capital of Match com Pegasus Limited to the
company n exchange for 108,598,072 ordmary shares of £1 each in the capttal of the company The
value of this contnbution to the company was $177,503,549

On 29 August 2011, 60,826,751 Ordinary shares of £1 each were allotted and fully paid at par for a cash
consideration of $100 million to provide for additional working capital Also on 27 September 2011,
28,686,255 Ordinary shares of £1 each were allotted and fully paid at par for a cash consideration of
$45,032,943 to provide for additional working capital

13
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10.

11.

12.

Notes to the financial statements
for the penod ended 31 December 2011

Reconciliathion of shareholders’ funds

Share Profir and
Caputal loss Total
$000 $000 $000
At 7 June 2011 - - -
Issued share capital 322,536 - 322 536
Retained profit for the year - 41,000 41,000
At 31 December 2011 322536 41,000 363,536

Related party transactions

The company, being a wholly-owned subsidiary, has taken advantage of the exemption provided by
Financial Reporting Standard No & (Related Party Transactions) from disclosing transactions between
group companies

Ultimate parent undertaking and controllng party

The company’s immediate parent undertaking 1s Mojo Acquisition Corp , a company incorporated 1n the
United States

The largest and smallest group in which the results of the company are consolidated 15 that headed by
InterActive Corp, the company’s ultimate parent undertaking, a company incorporated in the United
States of Amenca Copies of InterActive Corp s consolidated financtal statements may be obtamed from
555 West 18" Street, New York, New York 10011, USA The financial statements of the ultimate parent
undertaking can be obtained via the SEC Edgar System

Events after Balance Sheet Date

On 16 August 2012, the company received a dividend payment of $4 5 million from Match com Pegasus
Limited

14




