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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 
 

LMC SILVER KING, INC., LIBERTY 
HSN II, INC., LMC USA VIII, INC., LMC 
USA IX, INC., LMC USA XI, INC., LMC 
USA XII, INC., LMC USA XIII, INC., 
LMC USA XIV, INC., LMC USA XV, 
INC., LIBERTY TWEETY, INC., BDTV 
INC., BDTV II INC., BDTV III INC., and 
BDTV IV INC., Delaware corporations,  
   
 Plaintiffs, 
 
     v. 
  
IAC/INTERACTIVECORP, a Delaware 
corporation, BARRY DILLER, EDGAR 
BRONFMAN, JR., VICTOR KAUFMAN, 
ARTHUR C. MARTINEZ, STEVEN 
RATTNER, ALAN SPOON, and DIANE 
VON FURSTENBERG, 
 

Defendants. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
 
 
 
 

 
 
 
 
C.A. No.____________ 

 
VERIFIED COMPLAINT FOR RELIEF PURSUANT TO 8 DEL. C. §225(a) 

Plaintiffs LMC Silver King, Inc., Liberty HSN II, Inc., LMC USA VIII, Inc., LMC USA 

IX, Inc., LMC USA XI, Inc., LMC USA XII, Inc., LMC USA XIII, Inc., LMC USA XIV, Inc., 

LMC USA XV, Inc., Liberty Tweety, Inc., (collectively, the “Liberty Entities”), BDTV Inc., 

BDTV II Inc., BDTV III Inc., and BDTV IV Inc. (collectively, the “BDTV Entities,” together 

with the Liberty Entities, “Plaintiffs” or the “IAC Majority Stockholders”), by and through their 

undersigned counsel, upon knowledge as to themselves and otherwise upon information and 

belief, allege for their complaint herein as follows: 

INTRODUCTION 

1. The IAC Majority Stockholders collectively own 83.2 million shares of 

IAC/InterActiveCorp (“IAC” or the “Company”) common stock constituting approximately 

61.7% of the voting power and 29.9% of the equity of the Company. 
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2. On January 28, 2008, the IAC Majority Stockholders delivered a stockholder 

consent to IAC’s registered agent (the “IAC Stockholder Consent”) which (i) amended IAC’s 

bylaws, (ii) removed Defendants Barry Diller, Edgar Bronfman, Jr., Victor A. Kaufman, Arthur 

C. Martinez, Steven Rattner, Alan Spoon, and Dianne Von Furstenberg (collectively, the 

“Former IAC Directors”) from the IAC Board of Directors (the “IAC Board”) and (iii) appointed 

Gregory B. Maffei, Mark D. Carleton, and William R. Fitzgerald (collectively, the “New IAC 

Directors”) to the IAC Board to fill the vacancies created by the removal of the Former IAC 

Directors.   

3. Plaintiffs bring this proceeding pursuant to Section 225(a) of the Delaware 

General Corporation Law (“Section 225(a)”) seeking an order (1) declaring that the IAC 

Stockholder Consent amending the bylaws, removing the Former IAC Directors and appointing 

the New IAC Directors was valid and effective; and (2) authorizing all of the officers, directors, 

employees and agents of IAC to take any and all actions necessary or appropriate to carry out the 

IAC Stockholder Consent.   

PARTIES 

4. Plaintiff LMC Silver King, Inc., a wholly owned subsidiary of Liberty Media 

Corporation (“Liberty”), holds 123,260 shares of IAC Common Stock (“Common Stock”). 

5. Plaintiff Liberty HSN II, Inc., a wholly owned subsidiary of Liberty, holds 

15,810,03 shares of Common Stock and 798,272 shares of IAC’s Class B Common Stock 

(“Class B Stock,” together with Common Stock, “IAC Stock”). 

6. Plaintiff LMC USA VIII, Inc., a wholly owned subsidiary of Liberty, holds 

3,335,972 shares of Common Stock. 

7. Plaintiff LMC USA IX, Inc., a wholly owned subsidiary of Liberty, holds 378,322 

shares of Class B Stock. 
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8. Plaintiff LMC USA XI, Inc., a wholly owned subsidiary of Liberty, holds 

5,608,967 shares of Common Stock.   

9. Plaintiff LMC USA XII, Inc., a wholly owned subsidiary of Liberty, holds 

917,513 shares of Common Stock. 

10. Plaintiff LMC USA XIII, Inc., a wholly owned subsidiary of Liberty, holds 

11,551,578 shares of Common Stock. 

11. Plaintiff LMC USA XIV, Inc., a wholly owned subsidiary of Liberty, holds 

5,355,006 shares of Common Stock. 

12. Plaintiff LMC USA XV, Inc., a wholly owned subsidiary of Liberty, holds 

917,460 shares of Common Stock. 

13. Plaintiff Liberty Tweety, Inc., a wholly owned subsidiary of Liberty, holds 

14,000,000 shares of Common Stock. 

14. Plaintiff BDTV Inc. holds 4,000,000 shares of Class B Stock.  Plaintiff LMC 

Silver King, Inc. holds more than 99% of the equity and 99% of the voting power of BDTV Inc.  

Defendant Diller holds the remaining de minimis stake in BDTV Inc. 

15. Plaintiff BDTV II Inc. holds 8 shares of Common Stock and 15,618,222 shares of 

Class B Stock.    Non-party Liberty Programming Company LLC (“Liberty Programming”), a 

wholly owned subsidiary of Liberty, holds more than 99% of the equity and 99% of the voting 

power of BDTV II Inc.  Defendant Diller holds the remaining de minimis stake in BDTV II Inc. 

16. Plaintiff BDTV III Inc. holds 8 shares of Common Stock and 4,005,182 shares of 

Class B Stock.  Liberty Programming holds more than 99% of the equity and 99% of the voting 

power of BDTV III Inc.  Defendant Diller holds the remaining de minimis stake in BDTV III Inc. 
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17. Plaintiff BDTV IV Inc. holds 6 shares of Common Stock and 800,000 shares of 

Class B Stock.  Liberty Programming holds more than 99% of the equity and 99% of the voting 

power of BDTV IV Inc.  Defendant Diller holds the remaining de minimis stake in BDTV IV 

Inc. 

18. Prior to the delivery of the IAC Stockholder Consent, Defendant Diller was the 

Chairman of the Board of Directors of IAC, a position he assumed in a predecessor entity in 

August 1995.  Diller is the beneficial owner of 8,578,998 shares of Common Stock, and owns no 

shares of Class B Stock.  Diller also owns options to purchase 2,400,000 Common Stock at 

$35.58 per share and options to purchase 1,400,000 shares of Common Stock at $47.90 per 

share; the market price of IAC Common Stock closed at $24.40 on January 24, 2008.  Until he 

engaged in the misconduct described below, Diller was entitled to exercise the voting rights of 

the Common Stock and Class B Stock directly owned by the Liberty Entities pursuant to an 

Amended and Restated Stockholders Agreement between Liberty and Diller (the “Stockholders 

Agreement”).  Until today, Diller controlled the voting rights to the Common Stock and Class B 

Stock owned by the BDTV Entities in his capacity as sole director and officer of each of the 

BDTV Entities.  Through his direct ownership and these arrangements, Diller wielded 

approximately 63.4% of the voting power of IAC.   

19. Prior to the delivery of the IAC Stockholder Consent, Defendant Edgar 

Bronfman, Jr. was a director of IAC, a position he assumed in a predecessor entity in February 

1998.  He is the beneficial owner of 17,505 shares of Common Stock and 8,198 share units 

(“IAC Restricted Stock Units”) accrued under IAC’s Non-Employee Director Deferred 

Compensation Plan.  He owns no shares of Class B Stock.  Bronfman serves as the Chairman 

and Chief Executive Officer of Warner Music Group, a position he has held since March 2004.   
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20. Prior to the delivery of the IAC Stockholder Consent, Defendant Victor A. 

Kaufman was the Vice Chairman of the Board of Directors of IAC.  He had been a director of 

IAC or a predecessor entity since October 1996 and assumed the position of Vice Chairman in 

October 1999.  Kaufman is the beneficial owner of 93,065 shares of Common Stock and options 

to purchase 932,540 shares of Common Stock.  He owns no shares of Class B Stock. 

21. Prior to the delivery of the IAC Stockholder Consent, Defendant Arthur C. 

Martinez was a director of IAC, a position he assumed in September 2005.  He is the beneficial 

owner of 7,500 shares of Common Stock and IAC Restricted Stock Units.  He owns no Class B 

Stock.   

22. Prior to the delivery of the IAC Stockholder Consent, Defendant Steven Rattner 

was a director of IAC, a position he assumed in April 2004.  Rattner is the beneficial owner of 

12,754 shares of Common Stock and 6,971 IAC Restricted Stock Units.  He holds another 

10,532 shares of Common Stock indirectly through partnerships and 10,000 shares of Common 

Stock in a trust for his minor children.  He owns no Class B Stock.   

23. Prior to the delivery of the IAC Stockholder Consent, Defendant Alan G. Spoon 

was a director of IAC, a position he assumed in a predecessor entity in February 2003.  Spoon is 

the beneficial owner of 23,005 shares of Common Stock and 7,587 IAC Restricted Stock Units.  

He owns no Class B Stock. 

24. Prior to the delivery of the IAC Stockholder Consent, Defendant Diane Von 

Furstenberg was a director of IAC, a position she assumed in a predecessor entity in March 1999.  

She is the beneficial owner of 17,505 shares of Common Stock and 4,498 IAC Restricted Stock 

Units.  She owns no Class B Stock.  Von Furstenberg is married to Diller. 
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25. Non-Parties Donald R. Keough, Bryan Lourd and Norman Schwarzkopf are 

directors of IAC, who are elected by the holders of Common Stock (the “Common 

Stockholders”) acting as a class (the “Common Stock Directors”).   

26. IAC is a conglomerate engaged in multiple lines of business including retail, 

services, media and advertising.  IAC’s businesses operate under a number of well-known 

brands, including the HSN television network, Cornerstone Brands, Ticketmaster, Lending Tree, 

Interval International, Ask.com and Real Estate.com.  IAC’s Common Stock trades on the 

NASDAQ Stock Market under the ticker symbol “IACI.”  As of January 24, 2008, IAC had a 

market capitalization of approximately $6.8 billion. 

27. In the aggregate, through its wholly owned subsidiaries and the BDTV Entities, 

Liberty holds 29.9% of the Company’s equity and 61.7% of the Company’s voting power.  The 

directors of IAC who are unaffiliated with the Liberty Entities, by contrast, hold 3.2% of the 

Company’s equity and 1.8% of its voting power.   
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FACTUAL BACKGROUND 

A. IAC’S GOVERNANCE STRUCTURE 

28. Under IAC’s Amended and Restated Certificate of Incorporation (the “Charter”), 

each share of the Company’s Class B Stock is entitled to ten votes per share, each share of its 

preferred stock is entitled to two votes per share, and each share of its Common Stock is entitled 

to one vote per share.  The Charter provides that the holders of IAC’s Common Stock (the 

“Common Stockholders”) and the holders of the Company’s Class B Stock (the “Class B 

Stockholders”) vote together as a single class on all matters except the election of 25% of the 

IAC Board (the “Common Stock Directors”), who are elected by the Common Stockholders 

voting alone as a single class.   The IAC Majority Stockholders hold 100% of the Class B Stock 

and 22.8% of the Common Stock.    

29. Until his recent misconduct, Diller controlled the Company through (i) rights 

granted to him in the Stockholders Agreement and an Amended and Restated Governance 

Agreement among Liberty, IAC and Diller (the “Governance Agreement”), and (ii) his authority 

as sole director and officer of the BDTV Entities.  In the Stockholders Agreement, Liberty 

entrusted Diller with an irrevocable proxy (the “Liberty Proxy”) which permitted him to exercise 

voting authority over the IAC Stock held directly by the Liberty Entities (the “Liberty IAC 

Shares”) except with respect to certain extraordinary actions, labeled “Contingent Matters.”  In 

addition, the Stockholders Agreement set forth an arrangement pursuant to which Liberty 

continues to hold the vast majority of its Class B Stock indirectly through the BDTV Entities.  

Until today, Diller was the sole director and officer of each of the BDTV Entities and therefore 

directed the voting power of the IAC Stock held by the BDTV Entities (the “BDTV IAC 

Shares”).  Because IAC’s Charter provides that the Class B Stock and Common Stock vote 

together as a single class on all matters other than the election of the Common Stock Directors, 
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immediately prior to the termination of the Liberty Proxy and his removal as the sole director 

and officer of the BDTV Entities, Diller controlled enough voting power to elect seven of IAC’s 

twelve directors and to control the outcome of any vote on any matter submitted for approval to 

all of IAC’s stockholders. 

B. IAC’S PERFORMANCE CREATES TENSIONS BETWEEN LIBERTY AND 
DILLER   

30. Until 2001, FCC regulations prevented Liberty from placing designees on the IAC 

Board.  When those regulatory constraints dissolved in 2001, Liberty placed two designees (the 

“Liberty Designees”) on the IAC Board.  Diller began to resent the existence of the Liberty 

Designees almost immediately after their arrival.  As performance at IAC began to sag, the 

Liberty Designees became increasingly concerned about issues related to performance and 

executive compensation.  Diller chafed at public comments by Liberty’s Chief Executive Officer 

noting that IAC’s performance was a drag on Liberty’s stock price. 

31. Liberty’s renewed focus on financial returns and executive compensation at IAC 

coincided with an equal and opposite priority shift for Diller, who was becoming increasingly 

concerned about succession issues and his legacy, which he believes would best be preserved in 

an independent company without any controlling stockholder after his departure.   

32. In 2006, Diller began to focus on avenues that would permit him to end his 

relationship with Liberty and create independent companies led by his hand-picked managers 

that could operate free of Liberty’s influence.  In connection with an article published on October 

26, 2006, Diller told a reporter from the Wall Street Journal that he “eventually wants to end 

IAC’s relationship with Liberty … to preserve his own legacy.”  The reporter quoted Diller as 

saying that “[t]he only issue I have to eventually deal with is the issue of succession.”   Diller 

apparently also said that “he wants the company to be independent.”   
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33. At the same time, Diller began to investigate ways to monetize his interest in IAC, 

which had reached a market value in excess of $200 million.  Diller knew that he had to keep his 

IAC holdings above the five million share threshold to remain in control of the Liberty Proxy 

pursuant to section 3.3(c) of the Stockholders Agreement.  As a consequence, Diller needed 

some indirect avenue to provide himself liquidity. 

C. THE SPIN-OFF PROPOSAL 

34. In 2007, Diller concocted a plan to accomplish both his goals by splitting the 

Company into five separate publicly traded companies, IAC and four new entities (the 

“Spincos”) which will be formed through a spin-off transaction (the “Spin-Off Proposal”).  At 

first, Diller proposed that the Spincos replicate the dual-class governance structure in existence at 

IAC.  Subsequently, Diller recognized that the Governance and Stockholders Agreements that 

allowed him to control Liberty’s voting power would not, by their respective terms, apply to the 

Spincos.  Thus, if the Spincos replicated IAC’s dual-class voting structure, Liberty would 

exercise immediate voting control over them by virtue of its 61.7% voting stake.  To avoid that 

result, Diller decided to implement a single-tier voting structure at the Spincos that would dilute 

Liberty’s voting interest in the Spincos to only 29.9%.  At a January 16, 2008, meeting of the 

IAC Board, a Liberty Designee suggested that the Spin-Off Proposal be put to a stockholder 

vote.  Diller responded that no stockholder vote was required.  Moreover, according to Diller, he 

could exercise his power over Liberty’s voting rights to ensure that the Spin-Off Proposal 

received the requisite IAC stockholder votes in any event. 

35. In accordance with Diller’s plan, IAC has now publicly disclosed its intention to 

create a single-tier voting structure at the Spincos by distributing one-share-one-vote Spinco 

shares to the holders of both IAC’s low vote Common Stock and its high-vote Class B Stock.  

Thus, upon implementation, the Spin-Off Proposal will dilute the 61.7% voting control held by 
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the IAC Majority Stockholders to 29.9% at the four Spincos, none of which will have a 

controlling stockholder.  Diller has stated that he intends to use the Liberty Proxy to vote the 

Liberty IAC Shares in favor of the Spin-Off Proposal. 

36. By orchestrating this attempt to thwart the impending exercise of the IAC 

Majority Stockholders’ voting power, Diller has breached the Stockholders Agreement, which in 

turn has terminated the Liberty Proxy pursuant to the terms of the Stockholders Agreement. 

37. Today, LMC Silver King, Inc. and Liberty Programming delivered written 

consents removing Diller as sole director and officer of the BDTV Entities and appointing Greg 

Maffei to fill the vacancies created by Diller’s removal.   

38. Shortly afterwards, the IAC Majority Stockholders delivered the IAC Stockholder 

Consent amending IAC’s Bylaws, removing the Former IAC Directors and installing the New 

IAC Directors. 

D. THE LIBERTY ENTITIES HAVE EXCLUSIVE AUTHORITY TO ACT BY 
WRITTEN CONSENT WITH RESPECT TO THE LIBERTY IAC SHARES   

39. Until Diller’s recent misconduct, the Liberty Proxy entitled Diller to exercise 

voting authority and authority to act by written consent with respect to the Liberty IAC Stock.  

However, Section 3.3(c) of the Stockholders Agreement provides that “the Liberty Proxy shall 

terminate … (i) immediately upon a material breach by Diller of Section 3.1(a) … or Section 

3.3(b) of this Agreement.”   

40. Section 3.1(a) of the Stockholders Agreement reads as follows: 

Section 3.1. Voting on Certain Matters. (a) In the event that Section 2.03 of the 
Governance Agreement is applicable, in connection with any vote or action by written 
consent of the stockholders of the Company relating to any matter that constitutes a 
Contingent Matter, Liberty and Diller agree (and each agrees to cause each member of its 
Stockholder Group, if applicable), with respect to any Common Shares with respect to 
which it or he has the power to vote (whether by proxy, the ownership of voting 
securities of a BDTV Entity or otherwise) (including all Common Shares held by any 
BDTV Entity), (x) to vote against (and not act by written consent to approve) such 
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Contingent Matter (including causing each BDTV Entity to vote all Common Shares held 
by it against approval of such Contingent Matter and not executing any written consents 
with respect to such Common Shares held by any BDTV Entity) unless Liberty and Diller 
(or, if either such Stockholder’s consent is no longer required pursuant to the Governance 
Agreement, the Stockholder whose consent is then required) have consented to such 
Contingent Matter in accordance with the provisions of the Governance Agreement and 
(y) to take or cause to be taken all other reasonable actions required, to the extent 
permitted by law, to prevent the taking of any action by the Company with respect to a 
Contingent Matter without the consent of Liberty and/or Diller (as applicable).  
 

(emphasis added). 
 
41. Section 2.03 of the Governance Agreement, in turn, defines the term “Contingent 

Matter”: 

Section 2.03.  CONTINGENT MATTERS.  So long as Liberty or Mr. Diller Beneficially 
Owns, in the case of Liberty, at least 29,912,856 Equity Securities (including all Equity 
Securities held by the BDTV Entities) (so long as such Ownership Percentage equals at 
least 5% of the Total Equity Securities), or, in the case of Mr. Diller, at least five million 
Company Common Shares with respect to which he has a pecuniary interest and the CEO 
Termination Date (as defined in the Amended and Restated Stockholders Agreement and 
not as defined in this Agreement) has not occurred and Mr. Diller has not become 
Disabled, neither the Company nor any Subsidiary shall take any of the following actions 
(any such action, a "CONTINGENT MATTER") without the prior approval of Mr. Diller 
and/or Liberty, whichever (or both) satisfy the foregoing Beneficial Ownership 
requirements: 
 
(a) any transaction not in the ordinary course of business, launching new or additional 
channels or engaging in any new field of business, in any case, that will result in, or will 
have a reasonable likelihood of resulting in, Liberty or Mr. Diller or any Affiliate thereof 
being required under law to divest itself of all or any part of its Beneficial Ownership of 
Company Common Shares, or interests therein, or any other material assets of such 
Person, or that will render such Person's continued ownership of such securities, shares, 
interests or assets illegal or subject to the imposition of a fine or penalty or that will 
impose material additional restrictions or limitations on such Person's full rights of 
ownership (including, without limitation, voting) thereof or therein. This Contingent 
Matter will be applied based only on the Beneficial Ownership of Company Common 
Shares, interests therein or other material assets of Liberty or Mr. Diller or any Affiliate 
thereof as of the date hereof…. 
 

(emphasis added). 

42. Section 2.03(a) of the Governance Agreement makes clear that any “transaction 

not in the ordinary course of business … that will impose material additional restrictions or 
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limitations on such Person's full rights of ownership (including, without limitation, voting)” is a 

“Contingent Matter.”   

43. As discussed above, under the terms of the Spin-Off Proposal, IAC will distribute 

one-share-one-vote stock to both the high-vote Class B Stockholders and the low-vote Common 

Stockholders of the Company.  This structure will dilute the voting power of the IAC Majority 

Stockholders from 61.7% to 29.9% at each of the Spincos.  Because of its dilutive effect on the 

IAC Majority Stockholders, the Spin-Off Proposal imposes material additional limitations on 

Liberty’s full rights of ownership of Class B Stock and constitutes a “Contingent Matter.”   

44. Pursuant to Section 3.1(a) of the Stockholders Agreement, Diller had the 

obligation “to take or cause to be taken all … reasonable actions required … to prevent the 

taking of any action by the Company” with respect to a Contingent Matter unless Liberty 

provided its prior approval.  Diller completely failed to abide by his contractual obligation under 

Section 3.1(a) of the Stockholders Agreement to block the Spin-Off Proposal.  Indeed, instead of 

acting to prevent the Spin-Off Proposal, Diller became its chief proponent and architect.   

45. By its plain terms, the Stockholders Agreement also requires Diller “to vote 

against … [any] Contingent Matter … unless Liberty … [has] consented…. to such Contingent 

Matter.”  Diller has publicly disclosed his intention to breach Section 3.1(a) of the Stockholders 

Agreement and vote in favor of the Spin-Off Proposal.   

46. Section 3.3(b) of the Stockholders Agreement provides that “the Liberty Proxy 

shall not be valid .... (and Diller will have no right to vote the Liberty Proxy Shares) in 

connection with any vote on (or consent to approve) any matter that is a Contingent Matter….”   

Diller’s publicly disclosed intention to vote the Liberty IAC Shares in favor of the Spin-Off 

Proposal constitutes a repudiation of Section 3.3(b) of the Stockholders Agreement. 
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47. Diller’s breaches of Section 3.1(a) and his repudiation of Sections 3.1(a) and 

3.3(b) of the Stockholders Agreement have in turn triggered Section 3.3(c) of the Stockholders 

Agreement, which provides that “[t]he Liberty Proxy shall terminate … (i) immediately upon a 

material breach by Diller of the terms of Section 3.1(a) … or Section 3.3(b) of this 

Agreement….”   Upon termination, the Liberty Entities became entitled to exercise full voting 

authority over the Liberty IAC Shares. 

E. THE BDTV IAC SHARES ARE NOT SUBJECT TO THE LIBERTY PROXY 

48. Section 3.3 of the Stockholders Agreement delineates the scope of the Liberty 

Proxy.  Section 3.3 provides that “Diller shall be entitled to exercise voting authority and 

authority to act by written consent over all [IAC shares] beneficially owned by each member of 

the Liberty Stockholder Group” (emphasis added). 

49. Critically, however, Section 1.1 of the Stockholders Agreement provides that, for 

purposes of Article III (which includes the Liberty Proxy), Liberty shall not be deemed to 

beneficially own the IAC Stock held by the BDTV Entities: 

 
“beneficial owner” or “beneficially own” has the meaning given such term in Rule 13d-3 
under the Exchange Act and a Person’s beneficial ownership of Common Shares or 
Voting Securities shall be calculated in accordance with the provisions of such Rule; 
provided, however, that for purposes of determining beneficial ownership, … (iii) Liberty 
shall be deemed to be the beneficial owner of all of the Common Shares owned by each 
BDTV Entity, other than for purposes of Articles III and V of this Agreement.   
 
(emphasis added). 
 
50. Under Article III of the Stockholders Agreement, including the provisions 

delineating the IAC Stock subject to and excluded from the Liberty Proxy, Liberty is not deemed 

to be the beneficial owner of the BDTV IAC Shares.  Accordingly, the BDTV IAC Shares were 

not and are not subject to the Liberty Proxy, and the BDTV Entities were entitled to execute, 

sign and deliver the IAC Stockholder Consent without regard to any voting rights purportedly 
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held by Diller under the Liberty Proxy (all of which have terminated, in any event, as the result 

of Diller’s breaches of the Stockholders Agreement). 

F. THE IAC STOCKHOLDER CONSENT 

51. Collectively, the Liberty Entities and the BDTV Entities own 57,619,809 shares 

of Common Stock and 25,599,998 shares of Class B Stock.  These holdings represent 

approximately 61.73% IAC’s voting power (313,619,789 of 508,264,332 total votes at IAC).   

52. Earlier today, a representative of the Liberty Entities and the BDTV Entities 

delivered the IAC Stockholder Consent to IAC’s registered agent.  The IAC Stockholder Consent 

provided: 

RESOLVED, that the Bylaws as currently in effect are hereby amended in the 
following respects: 
 
1. Section 1 of Article IV of the Bylaws shall be deleted in its entirety and 

replaced with the following: “The officers of the Corporation shall consist of a 
Chief Executive Officer (the “CEO”), a Secretary, a Treasurer, and such other 
officers and agents as may be deemed necessary by the Board of Directors.  
Any two (2) or more offices may be held by the same person.” 

 
2. Section 3 of Article IV of the Bylaws shall be deleted in its entirety and 

replaced with the following: “The CEO shall be elected by the Board of 
Directors.  The CEO shall be responsible for the general management of the 
affairs of the Corporation and shall perform all duties incidental to his office.  
The CEO shall be empowered to sign all certificates, contracts and other 
instruments of the Corporation, and to do all acts that are authorized by the 
Board of Directors, and shall, in general, have such other duties and 
responsibilities as are assigned consistent with the authority of a Chief 
Executive Officer of a corporation.” 

 
3. A new Article XIII shall be added to the Bylaws which reads as follows:  

 
ARTICLE XIII 

 
SECTION 1.  LIMITATIONS RELATING TO CERTAIN ACTIONS.  No 
director, officer, employee, agent, committee of the board of the Corporation, 
or any entity that is majority owned or controlled, directly or indirectly, by 
IAC (each such entity an “Affiliate,” and collectively, “Affiliates”) shall 
authorize, agree to, permit, or take any action (i) to further the sale, spin-off, 
split-off, or other disposition, by distribution of capital stock, recapitalization 
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or otherwise, (whether in one transaction or a series of transactions) of any 
line of business of the Corporation or any of its Affiliates with a value in 
excess of ten million dollars ($10,000,000); (ii) to enter into or otherwise bind 
the Corporation or any of its Affiliates pursuant to any agreement or 
arrangement with third parties, except for routine agreements or arrangements 
with third parties required for the ordinary course of business operations and 
which do not effect a change in the current business operations, voting control 
or equity ownership of the Corporation or any of its Affiliates; (iii) to 
establish, create or exchange any securities of the Corporation or any of its 
Affiliates or to amend, alter or change the terms of any securities of the 
Corporation or any of its Affiliates; (iv) to further the issuance, sale, grant, or 
disposition of any securities of the Corporation or any of its Affiliates 
(including without limitation, any Common Stock or Class B Common Stock 
of the Corporation, preferred stock, options, warrants or purchase rights), 
except in accordance with the mandatory provisions of existing agreements 
that have been publicly disclosed (provided that under no circumstances will 
the [Corporation] issue, sell, grant or otherwise dispose of any Class B 
Common Stock of the Corporation to any person or entity); (v) to further any 
stock split, dividend or distribution by the Corporation or any of its Affiliates; 
(vi) to further any transaction, the consummation of which would require the 
approval of, a vote by or written consent of the stockholders of the 
Corporation or any of its Affiliates; (vii) to increase or establish the 
compensation or benefits of any current or new executive officer of the 
Corporation or any of its Affiliates or enter into, terminate or amend any 
employment agreement, severance or other similar agreement or arrangement 
providing for compensation, stock options or any other benefit of any nature 
or description whatsoever to any current or new executive officer of the 
Corporation or any of its Affiliates; (viii) to transfer, encumber, pledge, loan, 
or otherwise dispose of, directly or indirectly, any assets of the Corporation or 
any of its Affiliates or any interest in the Corporation or any of its Affiliates 
(whether in one transaction or a series of transactions) with value in excess of 
ten million dollars ($10,000,000.00), except pursuant to existing agreements 
that have been publicly disclosed (each such item listed in clauses (i) through 
(viii) a "Covered Transaction"); or permit or take any other action (or 
authorize or allow any other employee or agent of the Corporation or any of 
its Affiliates to take any other action) that is intended or may lead to or result 
in a Covered Transaction (including, but not limited to: the hiring of a 
financial advisor or investment banker for services relating in whole or in part 
to a potential Covered Transaction; contacting or engaging in discussions with 
third parties relative to a potential Covered Transaction; negotiating or 
agreeing to any letter of intent, term sheet, or other agreement, whether or not 
binding in whole or in part, relating to the terms of a potential Covered 
Transaction or to the process for investigating, negotiating or consummating a 
potential Covered Transaction); without in each such instance obtaining the 
advance approval of the entire board of directors of the Corporation. 
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SECTION 2.  SEVERABILITY.  If any provision or provisions of this Article 
XIII shall be held to be invalid, illegal or unenforceable for any reason 
whatsoever: (1) the validity, legality and enforceability of the remaining 
provisions of this Article XIII (including, without limitation, each portion of 
any paragraph of this Article XIII containing any such provision held to be 
invalid, illegal or unenforceable, that is not itself held to be invalid, illegal or 
unenforceable) shall not in any way be affected or impaired thereby; and (2) 
to the fullest extent possible, the provisions of this Article XIII (including, 
without limitation, each such portion of any paragraph of this Article XIII 
containing any such provision held to be invalid, illegal or unenforceable) 
shall be construed so as to give effect to the intent manifested by the provision 
held invalid, illegal or unenforceable. 

 
RESOLVED, that Barry Diller, Edgar Bronfman, Jr., Victor Kaufman, Arthur C. 
Martinez, Steven Rattner, Alan Spoon, and Diane Von Furstenberg be and are 
hereby removed as directors of the Company pursuant to Article III, Section 2 of 
the Bylaws;  
 
RESOLVED, that Gregory B. Maffei, Mark D. Carleton, and William R. 
Fitzgerald be and are hereby appointed as directors of the Company pursuant to 
Article III, Section 3 of the Bylaws.  
 
53. On information and belief, IAC and the Former IAC Directors have refused to 

acknowledge the effectiveness of the IAC Stockholder Consent. 

54. Therefore, to confirm the effectiveness of IAC Stockholder Consent, the IAC 

Majority Stockholders have filed this action pursuant to Section 225(a).   

COUNT ONE: DECLARATORY AND INJUNCTIVE RELIEF AS TO THE IAC 
STOCKHOLDER CONSENT 

55. Plaintiffs repeat and reallege the foregoing allegations as if fully set forth herein. 

56. The IAC Stockholder Consent amending the IAC Bylaws, removing the Former 

IAC Directors and appointing the New IAC Directors was duly and validly executed by Plaintiffs 

and delivered to the Company’s registered agent on January 28, 2008. 

57. On information and belief, the Former Directors believe that the IAC Stockholder 

Consent was invalid and therefore ineffective. 

58. Plaintiffs lack an adequate remedy at law. 
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 RELIEF REQUESTED 

WHEREFORE, the IAC Majority Stockholders respectfully request, pursuant to Section 

225(a), that this Court enter an Order: 

a. Declaring that the IAC Stockholder Consent was duly and validly 

executed and delivered by the IAC Majority Stockholders, that the IAC Stockholder Consent was 

effective upon delivery to the Company’s registered agent, and that all actions taken pursuant to 

the IAC Stockholder Consent were valid and effective under the Stockholders Agreement, the 

Company’s certificate of incorporation and bylaws, and Delaware law; 

b. Declaring that, effective immediately upon the delivery of the IAC 

Stockholder Consent, IAC’s bylaws be deemed amended as provided in the amendments detailed 

in the IAC Stockholder Consent; 

c. Declaring that, effective immediately upon the delivery of the IAC 

Stockholder Consent, the terms of office of the Former IAC Directors as members of the IAC 

Board expired; 

d. Declaring that, effective immediately upon the delivery of the IAC 

Stockholder Consent, the term of office of the New IAC Directors as members of the IAC Board 

began; 

e. Awarding the IAC Majority Stockholders their costs and expenses, 

including attorneys’ fees, in connection with this action; and 

f. Granting the IAC Majority Stockholders such other and further relief as 

the Court deems just and proper. 
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Of Counsel: 
 
BAKER BOTTS LLP 
30 Rockefeller Plaza 
New York, New York 10112-4498  
(212) 408-2500 
 

/s/ Kevin G. Abrams    
Kevin G. Abrams (#2375) 
A. Thompson Bayliss (#4379) 
ABRAMS & LASTER LLP 
20 Montchanin Road 
Suite 200 
Wilmington, DE 19807 
(302) 778-1000 
    Attorneys for Plaintiffs 
 

Dated January 28, 2008  
 


