EDGAROnline

TREE.COM, INC.

FORM DEF 14A

(Proxy Statement (definitive))

Filed 05/02/14 for the Period Ending 06/11/14

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

11115 RUSHMORE DRIVE
CHARLOTTE, NC 28277
704-943-8942

0001434621

TREE

6163 - Loan Brokers
Consumer Financial Services
Financial

12/31

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2014, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC. 20549

SCHEDULE 14A
(RULE 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION

Filed by the Registranix]
Filed by a Party other than the Registr&nt

Check the appropriate box:

O0OxOO

Preliminary Proxy Stateme

Confidential, for Use of the Commission Only (as penitted by Rule 148-6(e)(2))
Definitive Proxy Statemer

Definitive Additional Materials

Soliciting Material Pursuant to §240.--12

Tree.com, Inc.
(Name of Registrant as Specified in Its Charter)

N/A
(Name of Person(s) Filing Proxy Statement, if OtheThan the Registrant)

Payment of Filing Fee (Check the appropriate box):

O
(1)
(2)
3)

(4)
()

oo

No fee requiret

Fee computed on table below per Exchange Act Rudle-6(i)(4) and (-11.

Title of each class of securities to which transecapplies;

Aggregate number of securities to which transacaipplies;

Per unit price or other underlying value ofisaction computed pursuant to Exchange Act Rulé 0-1
(Set forth the amount on which the filing fee iscotated and state how it was determine

Proposed maximum aggregate value of transac

Total fee paid

Fee paid previously with preliminary materie
Check box if any part of the fee is offset as ptded by Exchange Act Rule 240.0-11(a)(2)

and identify the filing for which the offsettingdavas paid previously. Identify the previous

(1)
(2)
(3)
(4)

filing by registration statement number, or therR@r Schedule and the date of its filil
Amount Previously Paic
Form, Schedule or Registration Statement |
Filing Party:
Date Filed:




tl m
E E.L'.‘Dl'ﬂ

11115 Rushmore Drive, Charlotte, North Carolina 2827
Dear Stockholder:

You are invited to attend the 2014 Annual Meetih@tckholders of Tree.com, Inc., which will be ¢heln Wednesday, June 11, 2(
11:00 a.m., local time, at Tree.com’s corporatedgearters at 11115 Rushmore Drive, Charlotte, NGetolina 28277. At the Annual
Meeting, stockholders will be asked to vote onpghmposals described in detail in the notice of ingedn the following page and the
accompanying Proxy Statement.

We will be using the “Notice and Access” methogafviding proxy materials to you via the Internéte believe that this process
should provide you with a convenient and quick wagccess your proxy materials and vote your sharede allowing us to conserve natural
resources and reduce the costs of printing andhdishg the proxy materials. On or about May 2120we will mail to our stockholders a
Notice of Internet Availability of Proxy Materiatontaining instructions on how to access our PiStatement and our 2013 Annual Repol
Stockholders and how to vote electronically vialtiternet. The Notice also contains instructiondiow to receive a paper copy of the proxy
materials.

It is important that your shares be representedvatet] at the Annual Meeting regardless of the sfzaeour holdings. Whether or not
you plan to attend the meeting, please vote eleiciadly via the Internet or by telephone, or, iuy@quest paper copies of the proxy mater
please complete, sign, date and return the accoymzpproxy in the postage-paid envelope provideze SHow Do | Vote?” in the Proxy
Statement for more details. Voting electronicalty@turning your proxy does NOT deprive you of yoight to attend the meeting and to vote
your shares in person for the matters acted upthreaneeting

I look forward to greeting those of you who will Bble to attend the meeting.

Sincerely,

L hd—

Douglas Lebd:

Chairman and Chief Executive Office
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11115 Rushmore Drive, Charlotte, North Carolina 2827
NOTICE OF 2014 ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders:

Tree.com, Inc. (“Tree.com” or the “Company”) is piding this Proxy Statement to holders of our commstiock in connection with
the solicitation of proxies by our Board of Direxsdor use at the 2014 Annual Meeting of Stockhiddthe “Annual Meeting”) to be held on
Wednesday, June 11, 2014, at 11:00 a.m., local ingur corporate headquarters at 11115 Rushmive,[Charlotte, North Carolina 28277.
At the Annual Meeting, stockholders will be asked:

1. to elect six members of our Board of Directeach to hold office for a one-year term endinghendate of the next
succeeding annual meeting of stockholders or sath director’s successor shall have been dulyesleand qualified (or, if
earlier, such direct’s removal or resignation from our Board of Diresjg

2. to ratify the appointment of Pricewaterhouse@us.LP as our independent registered public adomyifirm for the 2014
fiscal year;

3. to approve an amendment and restatement oftutdt Amended and Restated Tree.com 2008 Stock amdi#| Incentive
Plan;

4, to consider and provide an advisory vote (navthnig) “Say on Pay” vote on the compensation ofrmmed executed

officers, as described in the accompanying Proayeg&tent; an
5. to transact such other business as may properlg d@fore the meeting and any related adjournmemissiponement:

Our Board of Directors has set April 14, 2014 asrérord date for the Annual Meeting. This meaas llolders of record of our
common stock at the close of business on thatatatentitled to receive notice of the Annual Megtamd to vote their shares at the Annual
Meeting and any related adjournments or postpontsnen

Only stockholders and persons holding proxies fstmekholders may attend the Annual Meeting. If yshaires are registered in your
name, you should bring a form of photo identifioatio the Annual Meeting. If your shares are helthe name of a broker, trust, bank or othe
nominee, you will need to bring a proxy or letbemh that broker, trust, bank or other nominee thafirms you are the beneficial owner of
those shares, together with a form of photo idmatifon. Cameras, recording devices and otherreleict devices will not be permitted at the

Annual Meeting.

Important Notice Regarding the Availability of Proxy Materials for the 2014 Annual Meeting of Stockhalers to be held on
June 11, 2014:

Copies of the Proxy Statement and of our annualrtdpr the fiscal year ended December 31, 201Zsadable by visiting the
following website_http://www.edocumentview.com/TRE

By Order Of The Board Of Director

May 2, 2014 Douglas Lebd:

Chairman and Chief Executive Office
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PROXY STATEMENT FOR THE
2014 ANNUAL MEETING OF STOCKHOLDERS

We are providing these proxy materials in connectiith Tree.com’s 2014 Annual Meeting of Stockhokl@'he Notice of Internet

Availability of Proxy Materials, this Proxy Statenteany accompanying proxy card or voting instruettard and our 2013 Annual Report to
Stockholders were first made available to stockéaaen or about May 2, 2014. This Proxy Statementains important information for you
consider when deciding how to vote on the mattessigt before the Annual Meeting. Please readréfady.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING
Who is entitled to vote at the Annual Meeting?

Holders of Tree.com common stock at the closkusiness on April 14, 2014, the record date ferAhnual Meeting established by
our Board of Directors, are entitled to receiveicebf the Annual Meeting, the Notice of Internataflability of Proxy Materials and
to vote their shares at the Annual Meeting andratated adjournments or postponements. The Nofit@&&rnet Availability, Notice
of Annual Meeting, Proxy Statement and form of graxe first expected to be made available to stolckdrs on or about May 2,
2014,

As of the close of business on the record datee tvere 11,307,190 shares of our common stockandstg and entitled to vote.
Holders of our common stock are entitled to one\pEr share.

Why did | receive a notice in the mail regarding tke Internet availability of proxy materials insteadof a paper copy of proxy
materials?

The Securities and Exchange Commission apprtiMetice and Access” rules relating to the delivefyproxy materials over the
Internet. These rules permit us to furnish proxyemals, including this Proxy Statement and our28hnual Report to Stockholders,
to our stockholders by providing access to sucludmnts on the Internet instead of mailing printepies. Most stockholders will not
receive printed copies of the proxy materials untbgy request them. Instead, the Notice of Intefwailability, which was mailed to
most of our stockholders, will instruct you as tiwhyou may access and review all of the proxy ni@teon the Internet. The Notice
also instructs you as to how you may submit yooxpion the Internet. If you would like to receiv@aper copy of our proxy
materials, you should follow the instructions feguesting such materials in the Notice of Intefailability.

Can | vote my shares by filling out and returning he Notice of Internet Availability?

No. The Notice of Internet Availability identifi¢he items to be voted on at the Annual Meeting yout cannot vote by marking tl
Notice of Internet Availability and returning

The Notice of Internet Availability provides insttibns on how to vote by Internet or telephonerdiyuesting and returning a paper
proxy card or voting instruction card, or by suliimg a ballot in person at the Annual Meeting.

What is the difference between a stockholder of recd and a stockholder who holds stock in street nag?

If your shares are registered in your name, @ia stockholder of record. If your shares ard methe name of your broker, bank or
another holder of record, these shares are h¢‘street nam”

You may examine a list of the stockholders of rdcas of the close of business on April 14, 2014afor purpose germane to the
Annual Meeting during normal business hours dutireg10-day period preceding the date of the meetirogir




corporate headquarters at 11115 Rushmore Drive]ditea North Carolina 28277. This list will alse Imade available at the Annual
Meeting.

What shares are included on the enclosed proxy ca®

If you are a stockholder of record, you will eie the Notice of Internet Availability or thesepy materials from Computershare for
all Tree.com shares that you hold directly. If ymve requested printed proxy materials, we haviosed a proxy card for you to use.
If you hold our shares in street name through armaare banks, brokers and/or other holders of tgogyu will receive the Notice of
Internet Availability or these proxy materials, #élger with voting instructions and information regdjag the consolidation of your
votes, from the third party or parties through vhjou hold your shares. If you are a stockholdeeobrd and hold additional
Tree.com shares in street name, you will receieeNtice of Internet Availability or these proxy tedals from Computershare and
the third party or parties through which your slsaaee held. If you requested printed proxy materigbur broker, bank or nominee
enclosed a voting instruction card for you to usdirecting the broker, bank or nominee regardiog ko vote your share

What are the quorum requirements for the Annual Meding?

The presence in person or by proxy of holdersrigaa majority of the total votes entitled to kastby holders of our common stock at
the Annual Meeting constitutes a quorum. Sharesiotommon stock are counted as present at theahiheeting for purposes of
determining whether there is a quorum, if you aesent and vote in person at the Annual Meetirigydelephone or on the Interne:

a proxy card has been properly submitted by yaanoyour behalf at the Annual Meeting, without rebtr whether the proxy is
marked as casting a vote or abstain

Abstaining votes and broker non-votes are courdgegurposes of establishing a quorum, but are owhted in the election of
directors and therefore have no effect on the ielecin a vote on the other proposals to be comsitiat the Annual Meeting, an
abstaining vote will have the same effect as a agtnst the proposals, but a broker non-votenuillbe included in the tabulation of
the voting results and therefore will not affeat ttutcome of the vote. A broker non-vote occursmédadroker or other nominee
submits a proxy card with respect to shares of comstock held in a fiduciary capacity (typicallfaeed to as being held in “street
name”), but declines to vote on a particular mategause the broker or nominee has not receivéagvimistructions from the
beneficial owner or the persons entitled to votesthshares and for which the broker or nominee doekave discretionary voting
power under rules applicable to broker-dealers.

What matters will the stockholders vote on at the Anual Meeting?

The stockholders will vote on the following propiss:

. Proposal 1 —to elect six members of our Board of Directorg;heto hold office for a one-year term ending ondaée of the
next succeeding annual meeting of stockholderstir such director's successor shall have been didgted and qualified

(or, if earlier, such direct’s removal or resignation from our Board of Diresjp

. Proposal 2 —to ratify the appointment of PricewaterhouseCosperP as our independent registered public accogriiim
for the 2014 fiscal yea

. Proposal 3 —to approve an amendment and restatement of the Anirended and Restated Tree.com 2008 Stock andad
Incentive Plan; an

. Proposal 4 —to consider and provide an advisory (non-bindit8y on Pay” vote on the compensation of our named
executive officers, as described in this Proxy étegnt.

Stockholders will also vote to transact such othesiness as may properly come before the AnnuatiMeand any related
adjournments or postponements.

What are my voting choices when voting for directomominees and what votes are required to elect dictors to our Board of
Directors?

For the vote on the election of director nommegmu may vote in favor of all nominees, withhetites as to all nominees or vote in
favor of and withhold votes as to specific nomint

The election of each of Neal Dermer, Peter HoranM&c Lackey, Douglas Lebda, Joseph Levin and $t@zonian as directors
requires the affirmative vote of a plurality of ttetal number of votes cast by the holders of shaf@ur common stock.




Our Board of Directors recommends that stockholdete FOR the election of each of its nomineegforctor named above.

What are my voting choices when voting on the ratifation of the appointment of PricewaterhouseCooperLLP as Tree.con's
independent registered public accounting firm and Wwat votes are required to ratify such appointment?

For the vote on the ratification of the appoietm of PricewaterhouseCoopers LLP as our indepémdgistered public accounting
firm for 2014, you may vote in favor of the ratditon, vote against the ratification or abstaimfreoting on the ratificatior

The ratification of the appointment of PricewatarbeCoopers LLP as our independent registered paddicunting firm for 2014
requires the affirmative vote of a majority of tta¢al number of votes cast at the Annual Meetingh®yholders of shares of our
common stock.

Our Board of Directors recommends that the stoakrsl vote FOR ratification of the appointment dE@waterhouseCoopers LLP as
our independent registered public accounting fiom2014.

What are my voting choices when voting on the appral of the amendment and restatement of the Third A&ended and
Restated Tree.com 2008 Stock and Annual Incentivddh?

For the vote on approval of the amendment asthtement of the Third Amended and Restated Tree2@08 Stock and Annual
Incentive Plan, you may vote in favor of approvalte against approval or abstain from voti

The approval of this proposal requires the affiii@atote of a majority of the total number of votest at the Annual Meeting by the
holders of shares of our common stock.

Our Board of Directors recommends that the stoakdrsl vote FOR the approval of the amendment andteesent of the Third
Amended and Restated Tree.com 2008 Stock and Ammegitive Plan.

What are my voting choices when participating in tle advisory“ Say on Pa” vote on the approval of compensation of th
Company’s named executive officers?

In the advisory Say on Pay vote on the approvabmpensation of the Company’s named executifteen$, as described in the
tabular disclosures contained in this Proxy Statémeu may vote in favor of approval, vote agamygproval or abstain from votin

The approval of the advisory Say on Pay proposalires the affirmative vote of a majority of theaionumber of votes cast at the
Annual Meeting by the holders of shares of our camrstock. Since the required vote is advisoryréselt of the vote is not binding
upon the Board or its Compensation Committee. Hamenve value the opinions of our stockholders, wedwill consider the outcon
of the vote when determining future executive congad¢ion arrangements.

Could other matters be decided at the Annual Meetig?

As of the date of the filing of this Proxy Statent, we are not aware of any matters to be ratétke Annual Meeting other than those
referred to in this Proxy Stateme

If other matters are properly presented at the AhMeeting for consideration, our two representgiwho have been designated as
proxies for the Annual Meeting, Michelle Lind arehia James, will have the discretion to vote osehunatters for stockholders who
have returned their proxy.

If I hold my shares in street name through my broke, will my broker vote these shares for me’

If you hold your shares in street name, you npustiide your broker, bank or other nominee witstinctions in order to vote these
shares. To do so, you should follow the directimggrding voting instructions provided to you byiybank, broker or other nominee.
If your bank, broker or nominee holds your shaneissiname and you do not instruct them how to Mbiey will have discretion to
vote your shares on routine matters, including#tiécation of the selection of the Company'’s ipdadent public accounting firm
(Proposal 2). However, they will not have discretio vote on non-routine matters without directilom you, including the election
of directors (Proposal 1), the amendment and esint of the Third Amended and Restated Tree.cack@ind Annual Incentive
Plan (Proposal 3), or the advisory (non-bindingdy®n Pay” vote on the compensation of our namedudive officers (Proposal 4).
Accordingly, broker no-votes will not occur &




the Annual Meeting in connection with Proposal Bol&r non-votes may occur in connection with Pregm4, 3 and 4; however,
broker non-votes will have no effect on the outcahBroposals 1, 3 and 4.

What happens if | abstain?

Abstentions are counted for purposes of deteimgiwhether there is a quorum and, with respeatltproposals other than the election
of directors (Proposal 1), the amendment and esint of the Third Amended and Restated Tree.cack@ind Annual Incentive
Plan (Proposal 3), and the advisory (non-bindirggy’ on PayVote on the compensation of our named executiviearff (Proposal 4
will have the same effect as a vote against thpqzal.

Can | change my vote~

Yes. If you are a stockholder of record, you negnge your vote or revoke your proxy at any tiratore the vote at the Annual

Meeting by:

. delivering to Computershare a written notice, bepd date later than your proxy, stating that yeuoke the proxy

. subm_itting a later-dated proxy relating to themeashares by mail, telephone or the Internet poidhe vote at the Annual
Meeting; or

. atten(;ing the Annual Meeting and voting in pergathough attendance at the Annual Meeting witl by itself, revoke a
proxy).

You should send any written notice or a new praasddo Tree.com c/o Computershare at the followiddress: Computershare, P.O.
Box 30170, College Station, Texas 77842, or foltbe instructions provided on your proxy card toraitka proxy by telephone or via
the Internet. You may request a new proxy cardatyng Computershare at 1-877-296-3711 (toll-free).

What if | do not specify a choice for a proposal wan returning a proxy?

If you do not give specific instructions, progithat are signed and returned will be voted FGRetaction of all director nominees
named in the Proxy Statement, FOR the ratificatibiimne appointment of PricewaterhouseCoopers LL&uasndependent registered
public accounting firm for 2014, FOR approval o taimendment and restatement of the Third AmendeédRastated Tree.com Stock
and Annual Incentive Plan and FOR approval of thessry (non-binding) “Say on Pay” vote on the cangation of our named
executive officers

How are proxies solicited and what is the cost

We will bear all expenses incurred in connectigth the solicitation of proxies. In addition tolitation by mail, our directors,
officers and employees may solicit proxies frontktmlders by telephone, letter, facsimile or ingoer. Following the original mailir
of the Notice of Internet Availability, we will regst brokers, custodians, hominees and other réwders to forward their own
notice and, upon request, to forward copies oPttoxy Statement and related soliciting materialgersons for whom they hold she
of our common stock and to request authority ferdkercise of proxies. In such cases, upon theestai the record holders, we will
reimburse such holders for their reasonable exge

What should I do if | have questions regarding he Annual Meeting?

A: If you have any questions about how to cast waite for the Annual Meeting or would like copidsany of the documents referred to
in this Proxy Statement, you should call Computarstat -877-29€-3711 (tol-free).

HOW DO | VOTE?
Your vote is important. You may vote on the Intéyiy telephone, by mail or by attending the Anridaleting and voting by ballot,

all as described below. If you vote by telephonerthe Internet, you do not need to return youtidéo proxy card or voting instruction card.
Telephone and Internet voting facilities are adddanow and will be available 24 hours a day uhtil59 p.m., Eastern Time, on June 10, 2014




Vote on the Internet

If you have Internet access, you may submit yoakypiby following the instructions provided in thefite of Internet Availability, or
if you request printed proxy materials, by follogithe instructions provided with your proxy matésiand on your proxy card or voting
instruction card. If you vote on the Internet, yzan also request electronic delivery of future gromaterials.

Vote by Telephone

You can also vote by telephone by following thernmstions provided on the Internet voting siteifgrou requested printed proxy
materials, by following the instructions providedhwour proxy materials and on your proxy cardroting instruction card. Easy-to-follow
voice prompts allow you to vote your shares andigorthat your instructions have been properly reledl.

Vote by Malil

If you elected to receive printed proxy materiafsntail, you may choose to vote by mail by markimgiyproxy card or voting
instruction card, dating and signing it, and reigrit to Tree.com c/o Computershare in the postzajd envelope provided. If the envelope is
missing, please mail your completed proxy cardaiing instruction card to Tree.com c/o Computerstarthe following address:
Computershare, P.O. Box 30170, College Stationa3 &% 842. Please allow sufficient time for mailihgou decide to vote by mail.

Vote at the Annual Meeting

The method or timing of your vote will not limit woright to vote at the Annual Meeting if you attiethe Annual Meeting and vote in
person. However, if your shares are held in theenafra bank, broker or other nominee, you mustiolatdegal proxy, executed in your favor,
from the holder of record to be able to vote atAhaual Meeting. You should allow yourself enoughé prior to the Annual Meeting to obt:
this proxy from the holder of record.

Street name holders may submit a proxy by teleplootige Internet if their bank or broker makes ¢hemethods available, in which
case the bank or broker will enclose related irsimas with this Proxy Statement. If you submitraxy by telephone or via the Internet you
should not return your proxy card. If you hold ystiares through a bank, broker or other nomineesiiould follow the voting instructions y
receive from your bank, broker or other nominee.




PROPOSAL 1—ELECTION OF DIRECTORS
Proposal

At the upcoming Annual Meeting, a board of six dices will be elected, each to hold office unti thext succeeding annual meeting
of stockholders or until such director’s successtmll have been duly elected and qualified (ceaifier, such director’'s removal or resignation
from our Board of Directors). Information concempiall director nominees appears below. Although ag@ment does not anticipate that ar
the persons named below will be unable or unwiltmgtand for election, in the event of such aruo@mce, proxies may be voted for a
substitute designated by our Board of Directors.

Our Board of Directors recommends that stockholdersote FOR the election of each of the following psons:
NEAL DERMER, PETER HORAN, W. MAC LACKEY, DOUGLAS LE BDA, JOSEPH LEVIN AND STEVEN OZONIAN
Vacancies on the Board of Directors

We have one vacancy on our Board of Directors. Baard of Directors does not intend to nominate raqe for election at the Annt
Meeting to fill the vacancy or to appoint a persofill the vacancy prior to the Annual MeetingoRies cannot be voted for a greater number
of persons than the number of nominees namedsriPttuxy Statement.

Information Concerning Director Nominees

Background information about the nominees, as aslhformation regarding additional experience Jifjoations, attributes or skills
that led our Board of Directors to conclude that tiominee should serve on our Board of Directsrset forth below. Except as otherwise set
forth below, there are no arrangements or undedstga between any of the nominees and any otheppgrursuant to which such nominee
was selected as a nominee.

Neal Dermer , age 45, has served as a member of our Boardre€irs since June 2013. Mr. Dermer is also a mewitthe
Compensation Committee. Mr. Dermer has serveddseaPresident and the Treasurer of Liberty IntévacCorporation (including its
predecessors, “Liberty Interactive”) and Liberty dite Corporation (including its predecessor, “Lilgdvtedia”) since November 2011. He has
held a number of positions with Liberty Interactaed Liberty Media since 1995, and previously, l&san auditor with KPMG. Mr. Dermer
has held an active Certified Professional Accouritaense since 1992. Mr. Dermer was nominatedutoBoard of Directors by Liberty
Interactive Corporation in accordance with the ohthe Spinco Agreement described under “CeRailationships and Related
Transactions—Agreements with Liberty Interactiver@@wation,” below.

As Treasurer of Liberty and as a Certified Publacéuntant, Mr. Dermer brings extensive businesscative management, financial
and capital markets experience to our Board of dbims.

Peter Horan , age 59, has served as a member of our Boardre€trs since August 2008. Mr. Horan is also Cbaour
Compensation Committee and Chair of our Nomina@ognmittee. Mr. Horan is currently the founder ofredo Media Tech Advisors. He
previously served as President and Chief Operaiifiger of Answers Corporation. He was previouskeEutive Chairman of SocialChorus, a
provider of software to automate and streamlingasatfluence marketing. He previously served agi@han of Goodmail Systems, Inc., a
provider of e-mail authentication services, fronbiegry 2010 to February 2011, and he served ag ERexutive Officer of that company
from May 2008 until February 2010. Prior to that,. Moran served as Chief Executive Officer of IA@ArActiveCorp Media & Advertising
from January 2007 to June 2008. Prior to joinin@)Mr. Horan served as Chief Executive Officer diBAisiness.com, Inc., which operates a
website providing advice for small businesses, Aloom, Inc., an internet resource providing expeltice on a wide variety of topics, and
DevX.com, Inc., a provider of technical informatj@ools and services for IT professionals develgmiarporate applications. Additionally, M
Horan served in senior management roles at InemadtData Group, a technology media, events aséareh company, including its
Computerworld publication for IT leaders. Priorthat, Mr. Horan spent more than 15 years in seatopunt management roles at leading
advertising agencies, including BBDO and Ogilvy &tiler. Mr. Horan is also a member of the Board iof&ors of Merchant Circle, a privi
company that helps people find local merchants.

Mr. Horan brings to our Board of Directors his dise executive and management experience as welbigmificant knowledge of the
Internet media and advertising industries. He ptawides our Board of Directors with financial refpog expertise and a unique perspective
from his experience in account management positiottse advertising industry.

W. Mac Lackey , age 43, has served as a member of our Boardrettdrs since October 2008. Mr. Lackey is also Coldur Audit
Committee and a member of our Nominating Commiied Executive Committee. Mr. Lackey founded anddesen CEO of KYCK.com, a
digital media platform that discovers, curates delivers personalized soccer content to usersesiaty 2011. He




co-founded BlackHawk Equity, an investment firm2003, and it successor, BlackHawk Capital Managgnie June 2007. He founded
Mountain Khakis, LLC, a premium outdoor clothinghbd, in September 2003 and has held various nobdigding Partner, VP of Marketing
and serving on its Board of Directors. Mr. Lackeyv&d as Chief Executive Officer and Chairman efBoard of Directors of ettain group,
Inc., an IT staffing and consulting company, fro802 to 2003. From 2000 to 2001, Mr. Lackey sen®@@sident and Chief Executive
Officer of TeamTalk Media Group, PLC’s North AmeaitOperations. TeamTalk Media Group supplies ordim mobile sports content.
TeamTalk Media Group purchased in 2000 The Intepueer Network, a sports technology company Mrkegdounded. Mr. Lackey also
served as Senior Vice President for iXL, Inc., @efinet services company, from 1998 to 1999. iXic, |purchased in 1998 inTouch
Interactive, a custom software development company ackey founded in 1995.

Mr. Lackey’s extensive business, managerial, exee@nd leadership experience in a variety of itriess including Internet
companies particularly qualifies him for serviceam Board of Directors. He also brings a valuas&repreneurial perspective from his
experience as the founder of several businesses.

Douglas Lebda , age 44, is our Chairman, Chief Executive Offiaed a member of our Board of Directors and haseskirvsuch
capacities since January 2008. Mr. Lebda is alsember of our Executive Committee. Previously, Mibda served as President and Chief
Operating Officer of IAC/InterActiveCorp from Jamy&006 to August 2008, when the company was sgtifreon IAC/InterActiveCorp.

Prior to that, Mr. Lebda served in roles as Chieédutive Officer, President and Chairman of therBaa Directors of LendingTree, LLC,
which he founded in June 1996. Before founding liegitree, Mr. Lebda worked as an auditor and coastifor PricewaterhouseCoopers. |
Lebda is a member of the Board of Directors of Bast Kodak. In January 2012, Eastman Kodak filedb&orkruptcy protection under Chapter
11 of the United States Bankruptcy Code.

Mr. Lebda, the founder of LendingTree, LLC, prosdrir Board of Directors with a vital understandargl appreciation of the
companys business and history. His experience as Chiefalipg Officer of IAC/InterActiveCorp, a large cdognerate of Internet compani
as well as his financial and accounting expertis® qualify him to serve on our Board of Directdvls. Lebda also brings to our Board of
Directors a valuable understanding of the role @iy directors of publicly-held companies dueitoservice on the board of Eastman Kodak

Joseph Levin, age 34, has served as a member of our Boardre€tdrs since August 2008. Mr. Levin is also a mends our Audit
Committee. Since January 2012, Mr. Levin has seag@hief Executive Officer of IAC Search, a seghtdlAC that includes a number of
leading internet properties including Ask.com, Aboom, Dictionary.com, Investopedia, UrbanSpoon lslintdspark Interactive Network,
among others. Previously, Mr. Levin served as CEMindspark Interactive Network from November 2002anuary 2012 and as Senior
Vice President, Mergers & Acquisitions and Finafard AC/InterActiveCorp from December 2007 to Novieen 2009. Since joining
IAC/InterActiveCorp in 2003, Mr. Levin has workel various capacities including Strategic PlannM&A and Finance. Prior to joining
IAC/InterActiveCorp, Mr. Levin worked in the Techlogy Mergers & Acquisitions group for Credit Suidsiest Boston (now Credit Suisse).
Mr. Levin also served on the Board of Directordbe Active Network, a provider of online registaatisoftware and event management
software, beginning prior to its 2011 initial pubbffering through its sale to Vista Equity Partir 2013.

Mr. Levin’s senior executive management experieammt his background in mergers and acquisitionkérteéchnology industry
provides our Board of Directors with a valuablegperctive. He also brings to our Board of Directussstrategic planning and finance
experience. Mr. Levin’s service on the board oédiors of an online registration software compamyioles him with additional relevant
business expertise.

Seven Ozonian, age 58, has served as a member of our Boardrettors since June 2011 and is Chair of our Exeel@ommittee.
Mr. Ozonian currently serves as Chief Real Estdfie€® of Carrington Capital. He previously senasla member of our Board of Directors
from August 2008 to November 2010. He resigned ftoenBoard of Directors effective November 1, 20d.¢oin the Company as Chief
Executive Officer of its proprietary full serviceal estate brokerage business known as RealEstateREALTORS®On March 15, 2011, tt
Company announced that it had finalized a plaridsecall of the field offices of RealEstate.com am March 31, 2011, Mr. Ozonian resigr
from his position as Chief Executive Officer of tli@ision. Prior to his employment at the Compady, Ozonian served as the Executive
Chairman of Global Mobility Solutions, an employmeebility provider, from 2005 to 2010. Mr. Ozoniaashheld other high level positions in
the homeownership industry including Chairman aB®D®f Prudential’s real estate and related busases3EO of Realtor.com and National
Homeownership Executive for Bank of America.

Mr. Ozonian provides our Board of Directors witHuable real estate industry and mergers and atiquisiexpertise. He has
significant executive experience and a deep uraledsitg of the functions of a board of directorsuaf through service as chairman of other
corporations.




All nominees have been recommended by the Nomig&@mmmittee. All nominees are current directorsditag for re- election.
Corporate Governance

Director I ndependence . Under the Listing Rules of the NASDAQ Stock Markaity Board of Directors has a responsibility to mak
an affirmative determination that those membersurfBoard of Directors that serve as independerttirs do not have any relationships v
the Company and its businesses that would impair thdependence. In connection with these detatitins, our Board of Directors reviews
information regarding transactions, relationshipg arrangements involving the Company and its lessies and each director that it deems
relevant to independence, including those requisethe Listing Rules of the NASDAQ Stock Market.

Our Board of Directors has determined that eadiedsrs. Dermer, Horan, Lackey, Ozonian and Lewndlependent directors
within the meaning of the applicable NASDAQ stanlsar

Director Nominations. Our Nominating Committee considers and recommenasit Board of Directors candidates for electionto
Board of Directors and nominees for committee mestiips and committee chairs. Each member of theifing Committee participates in
the review and discussion of director candidatesddition, directors who are not on the Nomina@@anmittee may meet with and evaluate
the suitability of candidates. The full Board ofr@&itors makes final determinations on director nwas.

Our Board of Directors does not have specific regmaents for eligibility to serve as a director sé&.com. However, in evaluating
candidates, regardless of how recommended, ourdBfddirectors considers whether the professiondlgersonal ethics and values of the
candidate are consistent with ours, whether thdidate’s experience and expertise would be beméficiour Board of Directors in rendering
its service to us, whether the candidate is wiltimgl able to devote the necessary time and enettpe twork of our Board of Directors and
whether the candidate is prepared and qualifiedgoesent the best interests of our stockholders.

In evaluating director candidates, the Chair ofNMleeinating Committee and other committee membexg conduct interviews with
certain candidates and make recommendations toothenittee. Other members of our Board of Directoey also conduct interviews with
director candidates upon request, and the Nomig&wmmittee may retain, at its discretion, thirdtpaonsultants to assess the skills and
qualifications of the candidates. Although our Bbaf Directors does not have a specific policy wihpect to diversity, the Nominating
Committee considers the extent to which poten@aldidates possess sufficiently diverse skill satbdiversity characteristics that would
contribute to the overall effectiveness of our Rbaf Directors.

In identifying potential director candidates, therhinating Committee seeks input from other membérsur Board of Directors and
executive officers and may also consider recomntggmaby employees, community leaders, businestacts third-party search firms and
any other sources deemed appropriate by the Nomin@ommittee. The Nominating Committee also comsidcandidates nominated by
Liberty Interactive Corporation in accordance withrights under the Spinco Agreement describecuf@ertain Relationships and Related
Transactions—Agreements with Liberty Interactive@@oation,” below. The Nominating Committee wilsalconsider director candidates
recommended by other stockholders to stand fotiefeat the Annual Meeting of Stockholders so lasgsuch recommendations are submitte
in accordance with the procedures described befoeStockholder Recommendations of Director Cdatdis.” Except for Mr. Dermer, who
was nominated by Liberty Interactive Corporatioragtordance with its rights under the Spinco Agreatithe Nominating Committee has not
had any director candidates put forward by a stoleldr or a group of stockholders that beneficiallyned more than five percent of our stock
for at least one year.

Stockholder Recommendations of Director Candidates. The Nominating Committee will evaluate candidatsommended by
stockholders in the same manner as all other cataticbrought to the attention of the Nominating @uttee. Stockholders who wish to make
such a recommendation should send the recommendatitree.com, Inc., 11115 Rushmore Drive, Chagladtiorth Carolina 28277, Attentio
Corporate Secretary. The envelope must contaiaa dlotation that the enclosed letter is a “Direbtominee Recommendation.” The letter
must identify the author as a stockholder, proddeief summary of the candidate’s qualificationd &istory, together with an indication that
the recommended individual would be willing to se(if elected), and must be accompanied by evideht®e sender’s stock ownership. Any
director recommendations will be reviewed by thep@oate Secretary and, if deemed appropriate, fia®hto the Chairman for further
review. If the Chairman believes that the candidiédethe profile of a director described aboves tacommendation will be shared with the
entire Board of Directors.




Our Board of Directors and Committees

Our Board of Directors. Our Board of Directors met ten times during 2018 acted by unanimous written consent two timesirigur
2013, all the incumbent directors attended mora #&#6 of the meetings of our Board of Directors ahils committees on which they served.
Directors are not required to attend annual mestoigur stockholders.

Board Committees. The following table sets forth the current memb#rthe Audit Committee, the Compensation Committke,
Nominating Committee and the Executive Commit

Audit Compensatior Nominating  Executive

Director Name* Committee  Committee  Committee  Committee
Neal Derme X

Peter Horat X X (Chair) X (Chair)

W. Mac Lackey X (Chair) X X
Douglas Lebd: X
Joseph Levir X

Steven Ozonia X (Chair)

Audit Committee. The Audit Committee functions pursuant to a writtdvarter adopted by our Board of Directors, a aofpyhich
may be found at our website_at http://investlations.tree.com/governance.cfihe Audit Committee is appointed by our Boardakctors
to assist our Board of Directors with a varietyntdtters described in its charter, which include ooimg (1) the integrity of our financial
statements, (2) the effectiveness of our interoatrol over financial reporting, (3) the qualifigats and independence of our independent
registered public accounting firm, (4) the perfonoa of our internal audit function and independegtstered public accounting firm and (5)
our compliance with legal and regulatory requiretaefihe Audit Committee met eight times during 2013e formal report of the Audit
Committee is set forth under “Audit Committee Med{&below.

All members of the Audit Committee are independ#rectors within the meaning of the applicable NASDIisting standards. Our
Board of Directors has determined that Mr. Leviarns‘audit committee financial expert,” as suchés defined in applicable SEC rules.

Compensation Committee. The Compensation Committee functions pursuantiadtéen charter adopted by our Board of Directars,
copy of which may be found at our website at hiitpzéstorrelations.tree.com/governance.cfiihe Compensation Committee is responsible
for discharging the responsibilities of our Boafdirectors relating to compensation of our ChigkEutive Officer and our other executive
officers and has overall responsibility for apprayiand evaluating all of our compensation planbcigs and programs as they affect our
executive officers. For additional information omr @rocesses and procedures for the consideratididetermination of executive and director
compensation and the roles of the Compensation Gibeanmelated thereto, see the discussion undee¢tiive Compensation and Related
Information—Overview” and “Director Compensatiof&low.

All of the members of the Compensation Committeeiadependent directors within the meaning of ihygieable NASDAQ listing
standards. The Compensation Committee met six tihagag 2013 and acted by unanimous written conemtimes.

Role of the I ndependent Compensation Consultant. For 2013, the Compensation Committee retained Rézyer & Partners, LLC
(“PM&P” or the “Consultant”) as its independent sattant. PM&P reports directly to the Compensattmmmittee and performs no other
work for the Company. The Compensation Committeeamealyzed whether the work of PM&P as a compemsatnsultant has raised any
conflict of interest, taking into consideration tieowing factors: (i) the provision of other s@®s to the Company by PM&P; (ii) the amount
of fees from the Company paid to PM&P as a pergentd the firm'’s total revenue; (iii) PM&P’s pol&s and procedures that are designed to
prevent conflicts of interest; (iv) any businesgersonal relationship of PM&P or the individuahgomensation advisors employed by the firm
with an executive officer of the Company; (v) anysimess or personal relationship of the indivich@hpensation advisors with any membe
the Compensation Committee; and (vi) any stockef@Gompany owned by PM&P or the individual compé&nsaadvisors employed by the
firm. The Committee has determined, based on @dyais of the above factors, that the work of PM&#Rl the individual compensation
advisors employed by PM&P as compensation condsltarthe Company has not created any conflichigfrest.




PM&P provided the following services in 2013:
. Attended Compensation Committee meetings;

. Provided independent advice to the Committee oreotitrends and best practices in compensatiogul@sid program
alternatives, and advised on plans or practicastlag improve effectivenes

. Provided and discussed peer group and survey olatampetitive comparisons; and, based on thiginétion, offered
independent recommendations on CEO and NEO comipems

. Reviewed the compensation tables, and other corapiensrelated disclosures in our proxy statements;
. Offered recommendations, insights and perspectimesompensation related matters; and
. Supported the Compensation Committee to ensuraiixecompensation programs are competitive arghdlie interests of

our executives with those of our stockhold:

In fiscal 2013, PM&P attended several Compensaiiommittee meetings in person or by telephone, diotyexecutive sessions as
requested, and consulted with the Compensation GeenChair between meetings. PM&P reviewed thiecekive compensation disclosure
and the tables contained in this Proxy Statement.

Nominating Committee. The Nominating Committee functions pursuant to dter charter adopted by our Board of Directorsppy
of which may be found at our website at http://steerelations.tree.com/governance.cfiihe Nominating Committee’s functions include
identifying, evaluating and recommending candid&teglection to our Board of Directors. Additiohalthe Nominating Committee is
responsible for recommending compensation arrangenfier non-employee directors.

All of the members of the committee are independ@ettors within the meaning of the applicable ND¥&) listing standards. The
Nominating Committee met five times during 2013 anted by unanimous written consent one ti

Board Leadership Structure. Mr. Lebda serves as our CEO and Chairman of ourdBoDirectors. Mr. Lebda is the founder of the
Company and has served as our CEO and Chairmaur &aard of Directors since our August 2008 spiffiafm IAC/InterActiveCorp. Our
Board of Directors believes that it is importantve a unified leadership vision which Mr. Lebglainiquely positioned to provide. Our Boi
of Directors also believes that the Company is bested by a Chairman who is actively involved wiite Company and is therefore able to
bring a great depth of knowledge about the Compaurtlge role. Our Board of Directors does not cuttyelnave a designated lead independent
director. Our Board of Directors believes that éippointment of a designated lead independent diréchot necessary at this time because of
the Company’s small size and because the indepedientors play an active role in matters of owaRl of Directors.

Board Rolein Risk Oversight. Our Board of Directors oversees an enterprise-&a@oach to risk management, designed to suppor
the achievement of organizational objectives, iditlg strategic objectives, to enhance long-ternaoizptional performance and stockholder
value. A fundamental part of risk management isamy understanding the risks we face, how thaslesrimay evolve over time, and what si
management is taking to manage and mitigate thsk®, but also understanding what level of risketahce is appropriate for us. Management
is responsible for the day-to-day management ofitiks we face, while our Board of Directors, aghwle and through its committees, has
responsibility for the oversight of risk managementts risk oversight role, our Board of Direcddras the responsibility to satisfy itself that
the risk management processes designed and imptediey management are adequate and functioningsagrebd. Our Board of Directors
regularly reviews information regarding marketingerations, finance and business development dssvtie risks associated with each. In
addition, our Board of Directors holds strategiarpling sessions with management to discuss otegita, key challenges, and risks and
opportunities and receives a report on Sarbanesy@dmpliance on at least an annual basis.

While our Board of Directors is ultimately respdsisifor risk oversight, committees of our Boarddifectors also have been alloca
responsibility for specific aspects of risk overgign particular, the Audit Committee assists Board of Directors in fulfilling its oversight
responsibilities with respect to risk managemenh@areas of financial reporting, internal corgtyoisk assessment and risk management. Ou
Board of Directors and the Audit Committee regylaliscuss with management the Company’s majorexgosures, their potential financial
impact on the Company, and the steps taken to oraaitd control those risks. The Compensation Cotemassists our Board of Directors in
fulfilling its oversight responsibilities with respt to the risks arising from our compensationgies and programs. The Nominating
Committee assists our Board of Directors in fuitiilj its oversight responsibilities with respecthe risks associated with board organization,
membership and structure, ethics and complian@egession planning for our directors and executifiears, and corporate governance.
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Stockholder Communications with our Board of Direcbrs

Stockholders may, at any time, communicate with @nyur directors by mailing a written communicatitmw Tree.com, Inc., 11115
Rushmore Drive, Charlotte, North Carolina 2827 tgAtion: Corporate Secretary. The mailing envelmpst contain a clear notation
indicating that the enclosed letter is a “StockkolBoard Communication” or “Stockholder-Directorr@munication.” All such letters must
identify the author as a stockholder, provide en@eof the sender’s stock ownership and cleartg sthether the intended recipients are all
members of our Board of Directors or a particulaector or directors. The Corporate Secretary thiéih review such correspondence and
forward it to our Board of Directors, or to the sified director(s), if appropriate.

All communications received in accordance with éhpsocedures will be reviewed by the Corporate @acy and forwarded to the
appropriate director or directors unless such conications are considered, in the reasonable judgofehe Corporate Secretary, to be
improper for submission to the intended recipi&xamples of stockholder communications that wo@abnsidered improper for submission
include communications that:

. do not relate to the business or affairs of our Gany or the functioning or constitution of our Boaf Directors or any of it
committees

. relate to routine or insignificant matters thatrad warrant the attention of our Board of Direcjt

. are advertisements or other commercial solicitati

. are frivolous or offensive; ¢

. are otherwise not appropriate for delivery to dives.

AUDIT COMMITTEE MATTERS
Audit Committee Report

The Audit Committee operates under a written clnaniich has been adopted by the Board of Direciine Audit Committee chart
governs the operations of the Audit Committee aetd forth its responsibilities, which include prdivig assistance to the Board of Directors
with the monitoring of (1) the integrity of Treerats financial statements, (2) the effectivenes$ree.com'’s internal control over financial
reporting, (3) the qualifications and independewnfcéree.com’s independent registered public acdngriirm, (4) the performance of
Tree.com’s internal audit function and independegtstered public accounting firm and (5) Tree.cosOmpliance with legal and regulatory
requirements. It is not the duty of the Audit Cortta@ to plan or conduct audits or to determine Tmae.com’s financial statements and
disclosures are complete, accurate and have bepaned in accordance with generally accepted aticmuprinciples and applicable rules and
regulations. These responsibilities rest with managnt and Tree.com’s independent registered pabtiounting firm.

In fulfilling its responsibilities, the Audit Comrttee has reviewed and discussed the audited cdasedi financial statements of
Tree.com for the fiscal year ended December 313 2@fh management and PricewaterhouseCoopers Lide,.dom’s independent registered
public accounting firm for the 2013 fiscal year.

The Audit Committee has discussed with Pricewatgsb@oopers LLP the matters required to be discuss&iatement on Auditing
Standards No. 61, as amended (AICPA, Professidaaldgrds, Vol. 1. AU section 380), as adopted kyRhblic Company Accounting Board
in Rule 3200T and No. 114, “The Auditor's Commutiga With Those Charged With Governance.” In aduditithe Audit Committee has
received during the past fiscal year the writtestltisures and the letter from the independentteygid public accounting firm required by
applicable requirements of the Public Company Aatiog Oversight Board regarding the independeristeged public accounting firm’s
communications with the Audit Committee concernimgependence and has discussed with Pricewater@ouopers LLP its independence
from Tree.com and its management.

In reliance on the reviews and discussions refaweove, the Audit Committee recommended on Madc2014 to the Board of
Directors that the audited consolidated finandialesnents for Tree.com for the fiscal year endedeDwer 31, 2013 be included in its Annual
Report on Form 10-K for the year ended DecembeRB13 for filing with the SEC.

Members of the Audit Committee
W. Mac Lackey (Chair)

Joseph Levin
Peter Horan
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Fees Paid to Our Independent Registered Public Acaating Firm

The following table sets forth fees for all profiessl services rendered by PricewaterhouseCoogdédPsals our principal accountant
for the years ended December 31, 2012 and Dece3db@013.

Fee Category 2012 2013
Audit Fees(1, $ 815000%  930,00(2)
Audit-Related Fee — $ 77,79(
Tax Fees — —
All Other Fees — $ 1,80(
Total $ 815,000 $ 1,009,59
(1) Audit Fees include fees associated with thaiahaudit of our consolidated financial statemerggulatory audits, the review

of our periodic reports, accounting consultatighs,review of registration statements and consamdsrelated services
normally provided in connection with statutory aedulatory filings and engagements. Regulatorytaudclude audits
performed for certain of our businesses in the éthBtates, which audits are required by federataie regulatory authoritie

(2) Includes fees estimated by our principal actaninfor audit services related to our consoliddieaincial statements that have
not been billed as of April 22, 201

Audit and Non-Audit Services Pre-Approval Policy

The Audit Committee’s current practice is to preaye all audit and all non-audit services to beviated to the Company by its
independent public accounting firm.

INFORMATION CONCERNING EXECUTIVE OFFICERS
Background information about our executive officsrset forth below.

Background information about Mr. Lebda, our Chainnaad Chief Executive Officer, is above under thading “Information
Concerning Director Nominees.”

Gabriel Dalporto, age 42, has served as the Company’s Chief Mark@fficer since April 2011 and also as Presidémflortgage
since March 2013, and was designated by our BddBdrectors as an executive officer in February 20Before joining the Company, Mr.
Dalporto served as Founder and Chief Executivec®ffof Atomic Financial, Inc., a startup online ésting platform, from January 2010 to
April 2011. He served as Chief Marketing and Sggt®fficer of Zecco Holdings, Inc., an online brokge company, from January 2007 to
December 2009. Mr. Dalporto served as Vice PresideB*Trade Financial from August 2004 to NovemB@0d6 and as Vice President at
JPMorgan Chase from September 2003 to July 2004.

Alex Mandel , age 44, has served as the Company’s Chief Fia@dficer since July 30, 2012. Prior to his appwiant as CFO, Mr.
Mandel had served as an independent financial tamstio the Company since 2010. From June 20@&hyuary 2010, Mr. Mandel was a
Managing Director at Centerview Partners LLC, aresiment banking advisory firm in New York Cityidtrto that, Mr. Mandel held various
positions at investment banking firm Bear StearnrS&, Inc. from June 1996 to June 2008, includireniging Director since 2003. He
received his Bachelor of Arts in economics fromt$winiversity and his Masters of Business Admiaistn from Columbia Business School.

Carla Shumate, age 43, joined the Company December 2012 anck Sianuary 31, 2013, has served as the Companig$ Ch
Accounting Officer and principal accounting officéts. Shumate joined the Company from King Pharmticals, Inc. where she held various
positions from 2001 until 2012, including Senioc¥iPresident and Controller since 2005. Previold$y,Shumate held various positions with
PricewaterhouseCoopers LLP from 1993 until 200€uing Manager from 1998 until 2000. Ms. Shumaieeived her Bachelor of Science
degree in Accounting from Wake Forest University Aas been a Certified Public Accountant since 1997
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PROPOSAL 2—RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Proposal and Required Vote

The Audit Committee of our Board of Directors hapeinted PricewaterhouseCoopers LLP as our indegegndgistered public
accounting firm for the fiscal year ending DecemB®gr2014.

PricewaterhouseCoopers LLP was previously engageédasch 19, 2009 as our independent registeredgabtounting firm for the
fiscal year ended December 31, 2009 and then rgedgan June 26, 2012 as our independent regigpeitdat accounting firm for the year
ended December 31, 2012, and then for the yeadebdeember 31, 2013.

Ratification of the appointment of our independegfistered public accounting firm requires theraffitive vote of a majority of the
total number of votes cast by the holders of shafdsee.com common stock. If stockholders faitatfy the selection of
PricewaterhouseCoopers LLP as the independenteeggispublic accounting firm for 2014, the Auditr@mittee will reconsider whether to
retain that firm. Even if the selection is ratifigde Audit Committee may, in its discretion, dirdte appointment of a different independent
registered public accounting firm at any time dgrihe year.

One or more representatives of PricewaterhouseCohhe are expected to be present at the Annuatikgpand will have the
opportunity to make a statement if they desiredsa. They are expected to be available to resfmagpropriate questions.

Our Board of Directors recommends that the stoakdrsl vote FOR ratification of the appointment dE@waterhouseCoopers LLP as
our independent registered public accounting fiom2014.
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PROPOSAL 3—APPROVAL OF AMENDMENT AND RESTATEMENT OF THE THIRD
AMENDED AND RESTATED TREE.COM 2008 STOCK AND ANNUAL INCENTIVE PLAN

At the Annual Meeting, we are asking our stockhmdde approve an amendment and restatement ofitineé Amended and Restated
Tree.com 2008 Stock and Annual Incentive Plan, twviaie refer to as the Stock Plan. As more fully desd below, conditioned upon and
subject to stockholder approval, on April 21, 2@id Board of Directors approved an amendment astdteament of the Stock Plan. As so
amended and restated, the Stock Plan will be kremathe “Fourth Amended and Restated Tree.com 2@@%& &nd Annual Incentive Plan.”
This amendment and restatement included:

. a 1,000,000 share increase to the number of sbamsnmon stock authorized for issuance under thek3Plan;

. an increase to the number of shares of common #atknay be issued under the Stock Plan as IntBexaenue Code
Section 42Z“incentive stock optior” so that such total amount will increase from 1,833,shares to 2,833,333 shal

. an increase to the number of shares of common $atknay be issued to a single participant unaeiStock Plan so
that such total amount will increase from 1,833,888res to 2,833,333 shar

. clarification of the Compensation Committee’s dédimm to make adjustments to previously establigregbrmance
goals that affect the vesting of awards granteceutite Stock Plar

. clarification of the Compensation Committee’s didimm to extend the exercise period of stock opdaards;and

. miscellaneous clarifications to certain provisigmshe Stock Plan.

As of April 10, 2014, stock options to purchaser9,012 shares, restricted stock units covering®32shares and 98,667 shares of
restricted stock were all outstanding under thelSRian, and only 353,796 shares remained avaifableiture equity grants under the Stock
Plan. We are requesting approval of this amendiaathtrestatement because, based on historical ajet{gd grant rates, the remaining
unissued shares in the Stock Plan will be insugfitio cover our anticipated future equity comp#&aeayrants. The Company stockholders las
approved an increase in shares for grant undestiek Plan in 2012.

We believe that our compensation programs shouldhtiable and tied to individual and corporate perfance in light of our current
circumstances and desire to increase our entreii@heulture and further align the interests of executive officers and employees with th
of our stockholders. The Compensation Committeebes$ placing a greater emphasis on incentive geraents and equity compensation will
result in a greater proportion of the overall comgagion of our executive officers and employeekectihg performance. Additionally, our
ability to provide long-term incentives in the foohequity compensation aligns our executive ofitand employees’ interests with the
interests of our stockholders and fosters an ovigraentality that drives optimal decision-makimg fhe long-term health and profitability of
our Company. As such, we believe it is very impatrthat we continue to have the ability to issugsity awards under the Stock Plan.

When deciding if and by how much to increase thalmer of shares available for grant under the SRiak, the Compensation
Committee considered our gross burn rate for tis¢ thace years along with the estimated dilutivpast of the share increase and similar
statistics for a peer group of companies. Burnisatke rate at which a company is granting equitypensation share awards, with the gross
number of such shares awarded expressed as a fagree its weighted average shares outstandingti®ee year average annual gross burn
rate for fiscal years 2013, 2012, and 2011 was 51#i& burn rate percentage placed us between ¢agam and the 75% percentile of the peel

group.

Our equity compensation program for fiscal years2@012 and 2011 was based primarily on restristeck unit and restricted sto
awards. With the exception of stock options gramtedur CEO and Chairman of the Board in 2012 al2all awards to our executive
officers and employees during those fiscal yeansisted of restricted stock units and restrictedlstBoth restricted stock unit and restricted
stock awards are “full-value awards” that proville full value of vested shares to recipients. Them@ensation Committee began in 2014 to
alter the mix of equity awards to include stockiaps for other executive officers and employeesil®\&tock options are denominated in the
full number of shares represented, they providaevéd participants only for the amount of the imsein underlying share value over the
exercise price, which, under the Stock Plan, cabadéss than 100% of the fair market value ofstioek on the date of grant. For example, if ¢
stock option granted today at an exercise prick36fis exercised when the stock has increaseda@é&¢dshare, the net value to the recipient i
$10 per share, representing one-third of the vafieeshare on the date of grant and one-quartéreofalue of a share on the date of exercise.
Additionally, the stock options granted by the Cemgation Committee to date in 2014 and anticipttdxe granted in the future enable the
participant to pay the exercise price and withhajdiaxes due on exercise by withholding shares avithlue determined on the date of exer
as equal to the exercise price and the withholtimgamounts from the number of shares that wouldratise be delivered. The Compensation
Committee determined that net share withholdingd lpalthe default manner of exercise unless theotolder affirmatively elects otherwise.
As a result, we anticipate that stock options #ratultimately exercised will represent signifidgiéss dilution than the face number of shares
represented by the stock options that are graimegécommending the proposed increase in the nuniber
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shares reserved under the Stock Plan, the Compam&aimmittee took into account the greater nunabeeserve shares that are needed for
stock options to deliver the same value delivengtub-value awards. While the Stock Plan providest any shares subject to awards that are
not ultimately issued are returned to the Stock Pdéserve, such return may not occur until manysygathe future when the stock options are
ultimately exercised or expire unvested. The Corepan Committee believes that despite the gredimration of reserved shares initially
necessary for stock option awards, stock optiofig@gult in a compensation program that placesensonphasis on performance - particularly
future increases in our stock price. Further, tben@ensation Committee is contemplating granting{tarm incentive awards to senior
management in the form of stock options that wadtlvest until some number of years after theghgrant date. These awards would further
incentivize our senior management to remain withdbmpany and produce long-term shareholder v@heugh the recipients, specific share
amounts and terms of such long-term incentive asvhade not been determined at this time, the Cosgtiem Committee and the Board
considered the contemplated long-term incentiverdwtock option awards when determining the progaserease in the number of shares
available for grant under the Stock Plan.

The Compensation Committee and the Board belieateattiding an additional 1,000,000 shares to thektan is necessary in order
to continue to provide appropriate equity incergitigat encourage long-term retention and performanour executive officers and
employees. This increased amount is intended tageour equity grant requirements for at leashthe three years. This projection assumes
an annual burn rate of no more than 4.5% of outist@nshares or grants covering approximately 5aDgares per year. We consider a
minimum three-year pool of shares to be importesnfa compensation planning perspective.

If the amendment and restatement is not approveduid be detrimental to our goals of attractirggaining and motivating our
executive officers and employees and aligning timérests with the interests of our stockholdbrshat instance, we would then need to
review and revise our compensation practices tmde cash-based in order to retain our key exeewtficers and employees. If we adopted
alternative compensation programs that were mash-based, we believe that the level of cash congiemnsrequired to offset the lack of
availability of equity grants could result in (i) éncrease in our overall compensation expenseshwhibuld be detrimental to our future
operating results, (ii) a decrease in our repoftdjiisted EBITDA, a norGAAP measure that includes cash compensation eggrriexclude
non-cash compensation expense, and (iii) a decheass cash flow, which would reduce cash avadablbe invested in operations and
growth and/or returned to stockholders.

In addition to the requested increase in sharesathendment and restatement of the Stock Plarpeds@des that the Compensation
Committee will have the discretionary ability to keaadjustments to previously established performauals that affect the vesting of awards
granted under the Stock Plan and also to extendxé@ecise period of Stock Plan awards. The Boalid\u®s that enabling the Compensation
Committee to effect such changes to existing awiardppropriate and commonly provided in stock imive plans and provides the Company
with needed flexibility to uniquely address indival circumstances as they may arise in the future.

Therefore, at the Annual Meeting, stockholders hdllasked to approve the amendment and restaterfiet Stock Plan, which is
attached agnnex A to this Proxy Statement. The proposal requiresffiamative vote of a majority of the total numhsrvotes cast at the
Annual Meeting by the holders of shares of our camrstock. To the extent there is any discrepantydsn the terms of this proposal and
of the Stock Plan itself, the terms of the StocknRhall prevail and govern.

Summary of the Stock Plan

Below is a summary of the principal provisionsué Stock Plan. The summary is qualified by refeedinche Stock Plan as set forth
in the Annex A to this proxy statement.

The Stock Plan permits the discretionary awarchoémtive stock options (ISOs), nonqualified stopkians (NSOs), stock
appreciation rights (SARS), restricted stock, fettd stock units, other stock-based awards andawards. Individuals eligible to receive
awards and grants under the Stock Plan includelioeictors, officers, employees and consultantderdirectors, officers, employees and
consultants of any of our subsidiaries or affiliases well as prospective employees and consultdrishave agreed to serve us.

Administration

The Stock Plan is administered by the Compens&mmmittee or another committee of our Board of Etives as it may from time to
time designate. Among other things, the Compensa&immmittee selects individuals to whom awards imagranted, determines the type of
award as well as the number of shares of commark $tobe covered by each award, determines thestand conditions of any awards,
including performance goals (if any) and their degof satisfaction and interprets the terms andigions of the Stock Plan and any stock
award issued under the Stock Plan. DeterminatibttseocCompensation Committee are final, binding emdclusive.
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Eligibility

Persons who serve or agree to serve as our offieengloyees, non-employee directors or consul@mndés officers, employees, non-
employee directors or consultants of our subsiglsaaind affiliates are eligible to be granted awardter the Stock Plan. As of April 10, 2014,
there were six directors, three executive officen® are not directors and approximately 190 emm@eyather than executive officers who are
authorized to receive awards under the Stock Readdition, individuals who have received awartnged under certain previous Tree.com,
Inc., and parent, subsidiary, and affiliate companegntive plans, are governed by the Stock Plsudegailed further in the Employee Matters
Agreement previously filed with the Securities &hahange Commission as Exhibit 10.3 to the Formf8ad on August 25, 2008.
Throughout the Stock Plan and in this proposaketevards are referred to as “Adjusted Awarde’the extent that the terms of the Stock
are inconsistent with the terms of an Adjusted Adyéine terms of the Adjusted Award will be govertgdhe Employee Matters Agreement
and the applicable incentive plan and award agraeemgered into thereunder.

Shares Subject to the Stock Plan

After taking into account the proposed additiorl #f00,000 authorized shares to the Stock Plarftibek Plan authorizes a maximum
issuance of up to (i) 4,350,000 shares of commackgbursuant to new awards plus (ii) the numbeshafres of common stock that may be
issuable upon exercise or vesting of the Adjustecwls, which includes all outstanding awards ahdtares already issued under previously
outstanding awards since adoption of the Stock RI&908. As of April 25, 2014

. A total of 1,405,367 shares have beeredsunder the Stock Plan and are no longer sulgdotfieiture. Although included in
the total share reserve described above, thesessagr included in our currently outstanding nunafeshares and will never again become
available for future grants under the Stock Plan.

. A total of 1,590,837 shares are eitheemg=d for issuance under currently outstanding dsvar issued as restricted stock that
is subject to forfeiture if vesting conditions aet satisfied. These shares are not currently @viailfor new awards, but they may be returnt
the Stock Plan and available for future awardhefjtare not ultimately issued under the currentiganding awards or are forfeited after
issuance. Additionally, no single participant maydsanted awards covering in excess of 2,833,38&slof common stock over the life of the
Stock Plan. On April 21, 2014, the closing priceaathare of our common stock on the Nasdaq Stockéflvas $30.44.

The shares of common stock subject to grant utdeBtock Plan are to be made available from aw@diut unissued shares or fr
treasury shares, as determined from time to timeusyBoard of Directors. Other than Adjusted Awartdsthe extent that any stock award is
forfeited, or any option or stock appreciation titggrminates, expires or lapses without being éged; or any award is settled for cash, the
shares of common stock subject to the awards Hiveded as a result thereof will again be availdbleuse under the Stock Plan. The Stock
Plan provides that any shares subject to thosedavthat terminate, expire, or lapse will not coagainst the maximum number of shares that
may be subject to awards granted to any indivigasicipant. However, any shares subject to anyrdsvinat are settled for cash will continue
to count against the maximum number of sharesntlagtbe subject to awards granted to any indivigaatficipant. If the exercise price of any
option and/or the tax withholding obligations relgtto any award are satisfied by delivering shafesommon stock (by either actual delivery
or by attestation), only the number of shares ofiton stock issued net of the shares of common stelikered or attested to will be deemed
delivered for purposes of the limits in the plan.tlie extent any shares of common stock subjemt tward are withheld to satisfy the exer
price (in the case of an option) and/or the taxhkaiding obligations relating to the award, thersBaf common stock will not generally be
deemed to have been delivered for purposes ofittits Iset forth in the plan. Further, any dividesgLiivalents distributed and any bonus
awards that are paid in shares of common stockruhdeStock Plan will count against these maximbiars limits.

The Stock Plan provides that, in the event of ag@erconsolidation, acquisition of property or gsaistock rights offering,
liquidation, disaffiliation or other similar everithe Compensation Committee or our Board of Dinectoay make any substitutions or
adjustments as it deems appropriate and equitalflid the aggregate number and kind of sharesher securities reserved for issuance and
delivery under the plan, (2) the various maximumitiations set forth in the plan, (3) the number kimdl of shares or other securities subjec
outstanding awards, (4) the exercise price of antihg options and stock appreciation rights andh@ performance goals applicable to any
outstanding awards.

In the event of stock dividend, stock split, reeestock split, separation, spin-off, reorganizatiextraordinary dividend of cash or
other property, share combination, recapitalizatioother similar event affecting our capital sttue, the Stock Plan provides that the
Compensation Committee or our Board of Directoalshake any substitutions or adjustments as itdegppropriate and equitable to (1) the
aggregate number and kind of shares or other sesuréserved for issuance and delivery under ldne, §2) the various maximum limitations
set forth in the plan, (3) the number and kindlafres or other securities subject to outstandirey@sv(4) the exercise price of outstanding
options and stock appreciation rights and (5) #régpmance goals applicable to any outstanding dsvar
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Types of Awards

Several types of equity awards can be made undedtiick Plan in addition to a cash award. A sumroatliese types of grants is set
forth below. The Stock Plan also governs optiorss rastricted stock units that converted from IA@&ctiveCorp options and
IAC/InterActiveCorp restricted stock units in cortien with our spin-off in 2008 as well as otheraad/ grants made following the spin-off
pursuant to the plan. Notwithstanding the foregpthg terms that govern IAC/InterActiveCorp opti@aml IAC/InterActiveCorp restricted
stock units that converted into our options andrieted stock units in connection with the spin-gffvern those options and restricted stock
units to the extent inconsistent with the termscdbed below. Awards issued under the Stock Plaregidenced by a written agreement which
recites the specific terms and conditions of tharaw

Sock Options and Stock Appreciation Rights. Stock options granted under the Stock Plan maytberdSOs or NSOs. Stock
appreciation rights granted under the plan mayeeitle granted alone or in tandem with a stock apfitlie maximum number of shares that
may be issued pursuant to the exercise of ISOgegtamder the Stock Plan is 2,833,333 shares. Xéreise price of options and stock
appreciation rights cannot be less than 100% ofainenarket value of the stock underlying the ops$ or stock appreciation rights on the date
of grant. Optionees may pay the exercise pricaghor, if approved by the Compensation Committeeommon stock (valued at its fair
market value on the date of exercise) or a comioinghereof, or by “cashless exercise” throughaker or by withholding shares otherwise
receivable on exercise. The term of options ancksappreciation rights is determined by the Comptos Committee, but an ISO may not
have a term longer than ten years from the daggasft. The Compensation Committee determines thtingeand exercise schedule of options
and stock appreciation rights, and the extent tchvthey will be exercisable after the award hdklemployment terminates. Generally,
unvested options and stock appreciation rightsiteate upon the termination of employment, and \kesf&ions and stock appreciation rights
will remain exercisable for one year after the alaolder’'s death, disability or retirement, andethmonths after the award holder’s
termination for any other reason other than caussted options and stock appreciation rights teateimmmediately upon the awardee’s
termination for cause (as defined in the plan)cBtaptions and stock appreciation rights are tenaéfle only by will or by the laws of descent
and distribution or, in the case of nonqualifieacktoptions or stock appreciation rights, pursuars qualified domestic relations order or as
otherwise expressly permitted by the Compensatmm@ittee including, if so permitted, pursuant twaasfer to the participant’s family
members or to a charitable organization, whethexctly or indirectly or by means of a trust or parship or otherwise.

Restricted Stock. Restricted stock may be granted with restrictioriqos as the Compensation Committee may desighate.
Compensation Committee may provide at the timerafigthat the vesting of restricted stock is cayeim upon the achievement of applicable
performance goals and/or continued service. Ircése of performance-based awards that are intandgdhlify under Section 162(m) of the
Internal Revenue Code of 1986 (the “Code”), theliapble performance goals will be based on thdratiant of one or any combination of the
following, with respect to the Company or any sdlzsiy, division or department of the Company:

« specified levels of earnings per share from cointig * net profit after ta
operations « EBITA

* EBITDA « cash generatio

* gross profil » market shar

* unit volume « asset qualit

* sales * operating incom

* earnings per sha e return on asse'

* revenue: * return on equity

* return on operating asst « profits

e return on capita » marketin¢-spending efficienc'
* cost saving level « change in working capit:
* core nok-interest income * stock price

» total stockholder return (measured in terms of kstqwice
appreciation and/or dividend growi

These performance goals also may be based upattétieing of specified levels of the Company, sdiasy, affiliate or divisional
performance under one or more of the measuresibdedabove relative to the performance of otheitiest divisions or subsidiaries. The
Committee may, in its sole discretion, provide thia¢ or more objectively determinable adjustmeh#dl e made to one or more of the
performance goals. Such adjustments may includepn®re of the following: (i) items related to laange in or provisions under tax law,
accounting principles or other such laws or praxrisiaffecting reported results; (ii) items relatindginancing activities; (iii) expenses for
restructuring or productivity initiatives; (iv) ath non-operating items; (v) items related to renizgtions or restructuring programs or
divestitures or acquisitions; (vi) items attribugato the business operations of any entity acduisethe Company during a performance
period; (vii) items related to asset write-downshe disposal of a business or segment of a bussifég) items related to discontinued
operations that do not qualify as a segment ofsiness under generally accepted accounting prsiix) items attributable to any stock
dividend, stock split, combination or exchangeladres occurring during a performance period; () @her items of significant income or
expense which are determined to be appropriate
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adjustments; (xi) items relating to unusual or &atdinary corporate transactions, events or dewabmps, (Xii) items related to amortization of
acquired intangible assets; (xiii) items that antsimle the scope of the Company’s core, on-goirginiess activities; (xiv) items relating to any
other unusual or nonrecurring events or changagjticable laws, accounting principles or busiresslitions and/or items of gain, loss or
expense determined to be extraordinary or unusuadiure or infrequent in occurrence; or (xv) htign or claim judgments or settlements.
all awards intended to qualify as Qualified Perfante-Based Awards, such determinations shall bemwédin the time prescribed by, and
otherwise in compliance with, Section 162(m) of @ede. Performance goals based on the foregoitigréadncluding discretionary adjustm
by the Compensation Committee, are hereinafterneddo as “Performance Goals.”

The terms and conditions of restricted stock awérdduding any applicable Performance Goals) nastde the same with respect to
each participant. During the restriction periogt @ompensation Committee may require that the stedificates evidencing restricted shares
be held by us. Restricted stock may not be sokigaed, transferred, pledged or otherwise encundbard is forfeited upon termination of
employment, unless otherwise provided by the Corsgtiian Committee. Other than restrictions on tnahd any other restrictions the
Compensation Committee may impose, the participasatall the rights of a stockholder with respedhtorestricted stock award, including the
right to vote the shares and receive cash dividenésss otherwise provided in the participant’s rlxsgreement.

Restricted Stock Units. The Compensation Committee may grant restricteckataits payable in cash or shares of common stock,
conditioned upon continued service and/or therattant of Performance Goals determined by the Cosgiem Committee. The terms and
conditions of restricted stock unit awards (inchglany Performance Goals) need not be the sameaegfiect to each participant. The
Compensation Committee will determine whether, batextent and on what terms and conditions eardftipant receiving restricted stock
units will be entitled to receive current or deéstipayments of cash, common stock or other propertgsponding to dividends payable on
common stock. Holders of restricted stock unitsrareentitled to any voting rights with respecthie restricted stock units themselves.

Other Stock-Based Awards. Other awards of common stock and other awardsatteatalued in whole or in part by reference tcarer
otherwise based upon, common stock, including @uithimitation), unrestricted stock, dividend ecplents and convertible debentures, may
be granted under the Stock Plan.

Bonus Awards. Bonus awards granted to our eligible employeesth@aligible employees of our subsidiaries andiaffis under the
Stock Plan are based upon the attainment of tHerlf@nce Goals established by the Compensation Gibeenfior the plan year or a shorter
performance period as may be established by thep€psation Committee. Bonus amounts earned by aiidmal will be limited to $10
million for any plan year, pro-rated (if so detened by the Compensation Committee) for any shpeeiormance period. Bonus amounts are
paid in cash or, in our discretion, in common st@ksoon as practicable following the end of the gear. The Compensation Committee |
reduce or eliminate a participant’s bonus awaraniyn year notwithstanding the achievement of Peréorce Goals.

No Repricing

In no event may any option or stock appreciatightrgranted under the Stock Plan be amended, titherin event of certain
extraordinary corporate transactions or other @refiens affecting our capital structure, to deceghe exercise price thereof, be cancelled in
conjunction with the grant of any new option orcét@appreciation right with a lower exercise pricetherwise be subject to any action that
would be treated, for accounting purposes, as@iti@g” of the option or stock appreciation rightless the amendment, cancellation, or
action is approved by our stockholders.

Changein Control

In the event that we are a party to a merger agragorganization or similar transaction involvimmghange in control of Tree.com, the
Compensation Committee has the discretion to déterthe treatment of awards granted under the Stank, including providing for the
acceleration of the awards upon the occurrenckeo€hange in Control and/or upon a qualifying teation of employment (e.g., without
cause or for good reason) following the ChangedntI. However, outstanding Adjusted Awards, sabje the terms of the Stock Plan and
unless otherwise provided in the applicable awgréement, will fully vest or all restrictions oretbe awards shall terminate upon the
termination of employment of the holder of thesguated Awards for any reason other than for Caud2isability or by the holder for good
reason during the two-year period following a ctemgcontrol.

Withholding for Payment of Taxes
The Stock Plan provides for the withholding andrpegt by a participant of any taxes required by iapple law. Subject to our

approval and to the terms of the Stock Plan, dgigant may settle a withholding obligation withraxommon stock, including
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common stock that is a part of the award giving testhe withholding obligation. We have the rightleduct any applicable taxes from any
payment otherwise due to a participant.

Amendment and Discontinuance

The Stock Plan may be amended, altered or disagdiby our Board of Directors, but no amendmeigyation or discontinuance
may impair the rights of an optionee under an optipa recipient of a stock appreciation rightfnieted stock award, restricted stock unit
award or bonus award previously granted withoutojhi@onee’s or recipient’s consent. Amendmenthi#oStock Plan require stockholder
approval to the extent the approval is requiredblayor agreement.

Governing Law

The Stock Plan is governed by the laws of the Sthigelaware (which is the state of our incorpama}j without reference to
principles of conflict of laws.

Recoupment of Compensation

Under the Stock Plan, we may cause the cancellafiany award, request reimbursement of any awam fmarticipant and effect any
other right of recoupment of equity or other congaion provided under the Stock Plan in accordantteour policies and/or applicable law.
In addition, a participant in the Stock Plan maydguired to repay us certain previously paid camspéon, whether provided under the Stock
Plan or an award agreement under the Stock Platcordance with any recoupment policy of the Campa

Existing Plan Benefits
The following table sets forth the number of shasject to stock options granted under the Stdak &s of April 22, 2014. These

share numbers do not take into account the effemptions that have been cancelled or that expirezkercised and do not reflect shares
subject to other types of awards that have beemtepiao participants under the Stock Plan, as dssmaliabove under “Types of Awards.”

Number of
Name and Position Shares (1)
Douglas Lebda, Chairman and ClI 1,494,35!
Alex Mandel, Chief Financial Office 4,98¢
Gabriel Dalporto, Chief Marketing Offict 4,98¢
All current executive officers as a group (4 pes 1,506,75:
All current nor-employee directors as a group (5 persi —
Non-executive officer employee groi 30,36¢

(1) Does not include Adjusted Awards.
New Plan Benefits

All awards to directors, executive officers, emmeg and consultants are made at the discretioar@@mpensation Committee. No
awards will be granted under the Stock Plan wiipeet to our requested share reserve increasetprqproval of this amendment and
restatement by the stockholders of the Company.rdsvander the Stock Plan will be granted at therdifon of the Committee. In addition,
benefits under the Stock Plan will depend on a remobfactors, including the fair market value loé tCompany’s common stock on future
dates and actual Company performance against peafare goals established with respect to performaweeds. As a result, the benefits and
amounts that will be received or allocated underStock Plan as amended and restated are not dedbieat this time.

The Compensation Committee is contemplating usipgrtion of the newly authorized shares under tioelSPlan to grant long-term

incentive awards to our senior management in tha faif stock options. However, the recipients, sfieshare amounts and terms of such long
term incentive awards are not determinable attiims.
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Certain Federal Income Tax Information

The following discussion is intended only as afsienmary, as of March 31, 2014, of the federabine tax consequences to us and
to U.S. participants for awards granted under tioekSPlan. The federal tax laws may change andeitheral, state and local tax consequences
for any participant will depend upon his or heriiidual circumstances. This summary is not intentbede exhaustive and does not discuss tf
tax consequences of a participant’s death or piangsof income tax laws of any municipality, stateother country. We advise participants to
consult with a tax advisor regarding the tax imgtiens of their awards under the Stock Plan.

Nonqualified Sock Options. Upon the grant of an NSO, the optionee will nobgrize any taxable income and the Company will not
be entitled to a deduction. Upon the exercise adf&ion or related stock appreciation right, theess of the fair market value of the shares
acquired on the exercise of the option or stockepation right over the exercise price or the qgaaid under a stock appreciation right (the
“spread”) will constitute compensation taxablehe bptionee as ordinary income. We, in computingla®. federal income tax, will generally
be entitled to a deduction in an amount equal éccttmpensation taxable to the optionee.

|S0s. An optionee will not recognize taxable income oa ¢inant or exercise of an ISO. However, the spat&ckercise will constitute
an item includible in alternative minimum taxalbheome, and, thereby, may subject the optioneectalternative minimum tax (or a greater
amount of alternative minimum tax). The alternativ@imum tax may be payable even though the optigreeives no cash upon the exercise
of the ISO with which to pay the tax.

Upon the disposition of shares of stock acquiredyant to the exercise of an ISO after satisfaatiom holding period which ends on
the later of (i) two years from the date of grafithe 1SO or (ii) one year after the transfer af #hares to the optionee, generally the optionee
will recognize long-term capital gain or loss, s tase may be, measured by the difference bettliveestock’s selling price and the exercise
price. We are not entitled to any tax deductiomdgson of the grant or exercise of an ISO, or bgaga of a disposition of stock received upon
exercise of an ISO if the 1SO holding period issfed. If the optionee disposes of the sharedaxfisacquired pursuant to the exercise of an
ISO before the expiration of the ISO holding perith@n the optionee will generally recognize ordinacome (and we may be entitled to a tax
deduction) equal to the lesser of (i) the excegb@fair market value over the exercise pricenefghares on the date of exercise, or (ii) the
excess of the amount realized on the dispositi@r the exercise price for the shares. Any remaigaig or loss will be long-term or shdgrn
capital gain or loss depending on whether the aptichas held the shares for more than one year.

Stock Appreciation Rights . No taxable income is generally reportable whetoak appreciation right is granted to a partictplipon
exercise, the participant will recognize ordinargame in an amount equal to the amount of caslivest@lus the fair market value of any
shares received. Any additional gain or loss rezaghupon any later disposition of any shares weckivould be a short- or long-term capital
gain or loss, depending on whether the shares éeul held by the participant for more than one year.

Restricted Stock. A participant who receives an award of restrictiettls does not generally recognize taxable incontbeatime of the
award. Instead, the participant recognizes ordiivagme in the first taxable year in which his er interest in the shares becomes either: (A)
freely transferable or (B) no longer subject tosgtahtial risk of forfeiture. The amount of taxabieome is equal to the fair market value of the
shares less the cash, if any, paid for the shares.

A participant may elect to recognize income attitme of grant of restricted stock in an amount ¢dquhe fair market value of the
restricted stock (less any cash paid for the sharethe date of the award. We receive a companmsatipense deduction in an amount equal t
the ordinary income recognized by the participarthe taxable year in which restrictions lapseirfdhe taxable year of the award if, at that
time, the participant had filed a timely electianaiccelerate recognition of income).

Restricted Stock Units. No taxable income is generally reportable when stecerestricted stock units are granted to a patit. Upol
settlement of restricted stock units which havdedshe participant will recognize ordinary incoatehe time(s) of settlement equal to the
of the fair market value (on each settlement daft@ny shares issued to the participant plus asl caceived by the participant.

Other Awards. In the case of a performance share bonus or othek awards, the participant would generally reéogiordinary
income in an amount equal to any cash receivedtanthir market value of any shares received ord#tte of payment or delivery. In that
taxable year, we would receive a federal incomedtuction in an amount equal to the ordinary inedinat the participant has recognized.

Internal Revenue Code Section 409A. Section 409A of the Code governs the federal inctamation of certain types of nonqualified
deferred compensation arrangements. A violatioeaition 409A of the Code generally results in arelsration of the recognition of income
of amounts intended to be deferred and the imposdf an additional federal tax of 20% on the emp®over and above the income tax owec
plus possible penalties and interest. The typesrahgements covered by Section 409A of the Coeldraad and may apply to certain awards
available under the Stock Plan (such as restritisek units). The intent is for the Stock
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Plan, including any awards available thereundecptoply with the requirements of Section 409A @& @ode to the extent applicable. As
required by Code Section 409A, certain nonqualifieterred compensation payments to specified erepbynay be delayed to the seventh
month after the employee’s separation from service.

Internal Revenue Code Section 162(m). Section 162(m) of the Code places a limit of $lliomlon the amount of compensation that we
may deduct in any one fiscal year with respecettain of our executive officers who are coveredslegtion 162(m) (“Covered Employees”).
The Stock Plan is intended to enable certain awtartde awarded to Covered Employees to constitettopnance-based compensation which
is not subject to the annual deduction limitatiohSection 162(m) of the Code.

Internal Revenue Code Section 280G . For certain employees, if a change in contraghefCompany causes an award to vest or becor
newly payable or if the award was granted withie gear of a change in control of the Company aed/éiue of such award or vesting or
payment, when combined with all other paymenth@nature of compensation contingent on such chianggntrol, equals or exceeds the
dollar limit provided in Code Section 280G (genbrehis dollar limit is equal to three times theef year historical average of the employee’s
annual compensation as reported on Form W-2), ttieentire amount exceeding the employee’s avexageal compensation will be
considered to be an excess parachute paymente€ipgent of an excess parachute payment must ga@@eexcise tax on this excess amount,
for which the Company must withhold, and the Conypeannot deduct the excess amount from its taxabteme.

Termination of the Stock Plan

The Stock Plan will terminate on August 20, 201&#&s earlier terminated by our Board of Directdexmination cannot, however,
materially impair the rights of the holder of anaad outstanding at the time of the terminatiornia &bsence of the holder’'s consent.

Board of Directors Recommendation
The Board recommends that the stockholders FGtR approval of the amendment and restatement of tivel Amended and Restated

Tree.com 2008 Stock and Annual Incentive Plan.
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PROPOSAL 4—ADVISORY VOTE ON
COMPENSATION OF NAMED EXECUTIVE OFFICERS

Background

Section 951 of the Dodd-Frank Wall Street Reforrd @onsumer Protection Act (the “Dodd-Frank Actuées that the Company
seek an advisory (non-binding) “Say on Pagte from its stockholders to approve the compénsaif its executive officers, as disclosed in
tabular disclosures contained later in this Protateé3nent. In accordance with these requirementsyra2011 annual meeting of the
stockholders, we submitted non-binding advisoresdb our stockholders to (1) approve the compemsaf the Company’s named executive
officers and (2) determine the frequency of theisaty stockholder vote to approve the compensatfdhe Company’s named executive
officers. The Board’s proposal for stockholderapprove, on an advisory basis (non-binding), thammnsation of the Company’s named
executive officers was approved by a majority @f tiotes cast. In addition, a majority of the vatast at the 2011 annual meeting of
stockholders were voted in favor of holding theiadiy vote on executive compensation on a triermaais and, in accordance with this
stockholder preference, our Board determined tthaisary votes on executive compensation will baltel a triennial basis.

Although this vote on executive compensation is-bmaing, our Compensation Committee and Boardeséthe opinions of the
stockholders and will consider the outcome of theewhen making future compensation decisions,assthe case in considering the 2011
voting results.

As discussed under the heading “Executive Compemsdielow, the Company has designed its executorapensation program to
attract, motivate, reward and retain the senioragament talent required to achieve our corporgecties and to increase long-term
stockholder value. We believe that our compensatiities and practices are centered on a pay-ddiepnance philosophy and are strongly
aligned with the long-term interests of our stodkleos. See our discussion beginning on page 2&dditional information on our executive
compensation programs.

Proposal

The Company is presenting this proposal, whichgixa as a stockholder the opportunity to express yiew on our executive
compensation by voting for or against the followiegolution:

“ RESOLVED , that the stockholders approve, on an advisorisbiee compensation of the Company’s named exexofficers, as
disclosed in the Executive Compensation secti@ctimpensation tables and the related disclosorgaioed in the Company’s 2014 Proxy
Statement.”

The Compensation Committee believes that the ekecabmpensation for the 2011, 2012 and 2013 figeats is reasonable and
appropriate, is justified by the performance of @@mpany and is the result of a carefully considexgproach.

Effect of Vote

Because your vote is advisory, it will not be bimglupon the Company, the Compensation CommittéeeoBoard. However, we
value stockholders’ opinions, and we will consittex outcome of the “Say on Pay” vote when detemgjrfiuture executive compensation
arrangements.

The Board recommends that stockholders approvedimpensation of our named executive officers byngdtOR the above

proposal.
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EXECUTIVE COMPENSATION
Named Executive Officers
This proxy statement contains information aboutdbepensation paid to our Named Executive Offi¢BiESOs) during fiscal year

2013. For fiscal year 2013, in accordance withrthes and regulations of the Securities and Exca&@gmnmission (SEC) for smaller reporting
companies, we determined that the following officerere our NEOs:

. Douglas Lebda, our Chairman and Chief Executive Offic
. Alex Mandel , our Chief Financial Officer; ar
. Gabe Dalporto, our Chief Marketing Officer and President, Modge

Compensation Overview

We qualify as a “smaller reporting company” undes tules promulgated by the Securities and Exch@ugemission with respect to
our disclosure regarding our executive compensatidhis Proxy Statement. We have elected to comyitlly the disclosure requirements
applicable to smaller reporting companies. Accagllinthis executive compensation summary is narded to meet the “Compensation
Discussion and Analysis” disclosure required ofjéaireporting companies.

Role of the Compensation Committee. The Compensation Committee of the Board of Dirextms primary responsibility for
establishing the compensation of our executiveeefi. The Compensation Committee frequently requbstChief Executive Officer to be
present at Compensation Committee meetings wheeuéxe compensation and Company performance acesed and evaluated. Our C
Executive Officer discusses with the Compensatiomf@ittee and makes recommendations regarding tterpence levels to fund the ann
bonus pool, specific recommendations regarding laemecutive officer salary adjustments, bonus ptsyand equity awards. While the Chief
Executive Officer provides insight, suggestions mabmmendations regarding executive compensaiity,independent Compensation
Committee members are allowed to vote on decisizade regarding executive compensation.

The Compensation Committee meets with the Chietttkee Officer to discuss his own compensation,Wtinately, decisions
regarding his compensation are made by the Compens2ommittee, meeting in executive session, gdlased upon the Compensation
Committee’s deliberations. Decisions regarding o&hxcutive officers are made by the Compensatmm@ittee after considering
recommendations from the Chief Executive Officarmaking its determinations with respect to exeeutiompensation, the Compensation
Committee is supported by our Senior Vice Presidéhtuman Resources. In addition, the Compens&immmittee engages the services o
independent compensation consultant as discusse@ ab

Compensation Philosophy and Objectives. The Compensation Committee’s compensation objextve to: attract and retain highly
qualified individuals with a demonstrated recordaohievement; reward past performance; provideniives for future performance; and align
the interests of the NEOs with the interests ofstoekholders. To do this, we must offer a competitotal compensation package consisting
of: base salary; annual non-equity incentive corspgan opportunities; long-term incentives in thenf of equity awards; and employee
benefits.

The Compensation Committee believes that compemsttdi the NEOs should be primarily based on oufgpmance. Because we ¢
not a very large company, the performance of th©slHirectly affects all aspects of our results.réfae, the Compensation Committee
typically has developed variable incentive comp&aorsaarrangements for the NEOs that are entirelaely based on our performance rathel
than upon individual performance measures. The @omsgtion Committee also considers our industrygaadjraphic location norms in
determining the various elements and amounts opemsation for our NEOs.

The Compensation Committee believes that sevectiaare critical to our future success. Thestfadnclude the quality,
appropriate skills and dedication of the NEOs.

Compensation Structure. The Compensation Committee establishes a totattiedgcash compensation amount for each NEO, which
includes base salary and non-equity incentive cosgigon (sometimes generically referred to hereihanuses), intended to be an incentive
for the NEOs to achieve above normal financial ltedor our business and to appropriately compenta NEOs for successfully achieving
such performance. Additionally, a significant portiof the executives’ compensation is at-risk, ¥ester time if equity based, and is tied
directly to our short-term and long-term succedbkofthe elements of our executive compensatiagpm are designed to deliver both year-
to-year and long-term stockholder value increases.

The NEOS’ non-equity incentive compensation is Haseour operational performance which the Comp@rs&ommittee believes
reflects the ability of the NEO to increase stodilbovalue in both the short-term and long-terme Tidividual amounts
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and mix of compensation elements are establishseldban the determination of the Compensation Coteends to whether each particular
element provides an appropriate incentive for etqueperformance that would enhance stockholdervalbese elements include performanc
factors related to financial and operational geslisblished for the NEOs each year.

The Compensation Committee also considers each 8lE@ient salary and prior-year incentive compénmsationg with the
appropriate balance between long-term and shart-tecentives.

Key Elements of Executive Compensation for the 2018amed Executive Officers

Base Salaries. Salaries are established based on the individspbresibilities of the NEOs in the competitive mapikace in which we
operate at levels necessary to attract and rdtaiexecutive. Base salaries are reviewed annuadlyadjusted periodically to take into account
promotions, increases in responsibility, inflatenmd increased experience and competitive compendatiels as recommended by the Chief
Executive Officer with respect to the other NEOs.

Mr. Lebda’s salary during 2012 was $550,000. InrBaly 2013, Mr. Lebda’s salary was increased fr@50$000 to $600,000.
Mr. Mandel’s 2013 salary of $250,000 remains ungeanfrom when he was hired on July 30, 2012.
Mr. Dalporto’s salary during 2012 was $300,000F&bruary 2013, Mr. Dalporto’s salary was incredsech $300,000 to $350,000.

Long-term Equity Awards. The Compensation Committee has the authority totgrquity awards under our Tree.com Amended and
Restated 2008 Equity Incentive Plan (the “StockBlarhe Compensation Committee has the ability #exdbility under the Stock Plan to
determine from time to time the specific type ofaasvand the terms and conditions related theretiottie Compensation Committee believes
are best designed at that time to provide a stiracentive for senior managemensuperior performance and continued service td lus.Stocl
Plan provides for grants of stock options, stogbrapiation rights and shares of restricted stotie Tompensation Committee believes that
properly structured and timed long-term equity algasan encourage executive retention as such awandse made subject to vesting,
performance achievement over time, or other achieve or termination provisions. Long-term equityaagls are granted to executive officers
and other employees who successfully demonstreapacity for contributing directly to our success.

The Compensation Committee does not currently hgwalicy for the automatic awarding of equity awata the NEOs or our other
employees. Grants are made periodically, baseddimidual past performance, and other criteria denelevant by the Compensation
Committee at the time awards are made. The Compens2ommittee granted equity awards to the NEQ&Oh3 as noted below.

In fiscal 2013, the Compensation Committee grataedr. Lebda (i) 57,000 shares of restricted stabkch will vest annually in thre
equal installments, with the first third to vestidavember 6, 2014; (ii) 62,500 shares of restrictdk which will vest annually in three equal
installments, with the first third vested on Febyubd2, 2014; and (iii) 62,500 shares of restrictemtk which vested in a single installment on
February 12, 2014 upon the achievement of certamgany financial performance targets. Mr. Dalpovis granted 20,000 restricted stock
units which will vest annually in three equal inbteents, with the first third vested on February 2014.

On February 12, 2013, the Compensation Committpeoapd a special payment to all of our employeddihg vested and
unexercised option awards pursuant to the Stoak Flae payment was to recognize the special divigenid by us on December 26, 2012 to
stockholders. No adjustment was made to outstarstoak options as a result of the special dividdik special payment was equal to one
dollar per share of common stock underlying eaci siption award and was payable on March 15, 2®jded that the option holder was
employed by us on the payment date. On March 183, 2dr. Lebda held vested and unexercised option893,718 shares and received a
payment of $893,718 as a result of such speciahpay. Additionally, in connection with the spedi@tidend, Messrs. Dalporto and Mandel
received dividend equivalent payments on theirietst stock units in accordance with their resédcstock unit agreements.

2013 Bonus Program. The Compensation Committee established 2013 taggats levels expressed as a percentage of the named
executive officer's base salary and establishedifipe performance criteria to be used to assesatiual amount of the bonus, if any, to be
awarded to the named executive officers. The aetualial bonus payment, if any, could have beertthessor greater than the target depen
upon the degree of attainment of the Company padace measure and, if applicable, the unit perfao@aneasures. Each of Mr. Lebda’s,
Mr. Mandel’s, Mr. Dalporto’s bonus opportunity waased 100% on overall Company performance, consigtiéh his responsibility for the
entire organization. The Compensation Committee asgusted earnings before interest, taxes, degii@giand amortization (Adjusted
EBITDA), less bonus expense amounts, as the ov@catipany
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performance measure. Adjusted EBITDA is define@BSTDA excluding (1) non-cash compensation expe(®enon-cash intangible asset
impairment charges, (3) gain/loss on disposal séi@s (4) restructuring expenses, (5) litigatiatiesments and contingencies, (6) pro forma
adjustments for significant acquisitions, and (@@dime items. The Adjusted EBITDA goals were basedhe 2013 budget approved by our
Board of Directors.

Target Adjusted EBITDA for 2013 was $17.0 milliokctual performance was $18.7 million resulting imagterly and annual payouts
equal to approximately 110% of target. Approximatelf of the incentive payout was paid quartergothe first three quarters of 2013. The
remaining amount was paid after actual annual reswdre determined and was paid to the NEOs inugepr2014.

The Compensation Committee designed the bonusarogy enable bonuses that are earned and paiddedoetible by Tree.com fi
income tax purposes under Code Section 162(m)CHmepensation Committee therefore established amariannual bonus opportunity of
$1,500,000 for Mr. Lebda if Tree.com’s Adjusted EBIA met or exceeded specified threshold performayuads. Mr. Lebda was eligible to
receive up to 125% of his quarterly base salai§1&0,000 with respect to each of the second, taind,fourth quarter of 2013 if the
Company’s EBITDA was at least $1.0 million with pest to each quarter.

The annual performance goal for 2013 had threshatdet and maximum levels of $1.0 million, $17.l0lion and $34.0 million
Adjusted EBITDA respectively. Each named executiffeeer’'s bonus was prorated based on performaeteden threshold and maximum
levels, subject to the Compensation Committee’srdtonary adjustment. If the target performaneellevas achieved, the named executive
officer would be eligible to receive the target berfspecified below), subject to discretionary atipient to the total bonus amount by the
Compensation Committee based on his individualgperénce. Achievement of the maximum performanceléewould have resulted in the
maximum bonus opportunity, as described aboveestip downward discretion of the Compensation Cdtamfor individual performance.

For 2013, the following target bonus opportunitiesl payouts were approved by the Compensation Cbeamvith the below
payments approximately equal to 107% of the respetirget bonus amounts:

Target
Bonus Actual
Opportunity  Payout*
Douglas Lebd: $ 750,000 $ 812,33
Alex Mandel $ 125,000 $ 135,39(
Gabe Dalportc $ 210,000 $ 227,45:

*Payment of the portions of the actual payout ietato Q4 2013 and year-end 2013 were paid in Fera014.

Benefits. We provide group life insurance, health and decaad insurance, long-term disability insurance,(Kpfilan matching
contributions and similar benefits to all employdasluding the NEOs. These benefits do not disitvate in scope, terms or operation in favor
of the NEOs.

Perquisites. Any benefits that could be considered perquisitesumnt to less than $10,000 per year for each NE@ioually, except
for Mr. Lebda, whose perquisites amounted to $42fb2 2013, which represents $33,506 for tuitiontfee executive Masters of Business
Administration program at the Darden School of Bass and $8,675 for a portion of monthly countapaues in connection with the
company’s use of the country club.

Employment and Severance Agreements

We entered into employment agreements with Meksfsda and Dalporto and we entered into an offéerdeind change in control
letter with Mr. Mandel. General provisions of thesgeements are discussed below. Each of thesednareutive officers has severance and
change in control protection. We believe that pding our named executive officers with severanakarange in control protection is
important to allow the named executive officerfuity value the forward-looking elements of theamapensation packages, and therefore limi
retention risk during uncertain times. Accordingbyr named executive officers’ employment agreemant equity awards generally provide
for salary continuation in the event of certain éagment terminations beyond the control of the exiee, as well as varying degrees of
accelerated vesting of equity awards in the eveatahange in control of Tree.com. Our named exeeutfficers receive the same employee
benefits other employees receive. We do not provideexecutives with tax gross ups, special peitgsi®r supplemental retirement plans.

Douglas R. Lebda. Mr. Lebda’s employment agreement expired pursuaitstterms on January 7, 2013. In January 2014mered

into a new employment agreement with Mr. Lebdaeaife as of January 9, 2014, that provided thatiieontinue to serve as our Chairman
and Chief Executive Officer. However during mosfistal 2013, Mr. Lebda was an at-will employeehwiit an employment agreement.
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The new employment agreement has a term of thraes ymless terminated sooner in accordance withrihdsions of the agreement.
Under the agreement, Mr. Lebdannual base salary was originally set at $600@8&h amount could be increased but not decreastbdut
his consent. Additionally, pursuant to the agreesmdn. Lebda is eligible to receive discretionannaal bonuses in an amount up to 125% of
his base salary based on performance criterialestad by our Compensation Committee. Mr. Lebdaussuant to the agreement, also elic
to participate in any employee benefit plans arzhtian programs and to be reimbursed for all realslenand necessary business expenses
agreement further provides that all of Mr. Lebdatsstanding equity awards would be subject to¢nms of the change in control letter we
issue to certain Tree.com executives and wouldlaate and vest upon the occurrence of a changenitrol and, in the case of restricted stocl
awards, the underlying shares would become immagliabn-forfeitable and transferable.

As part of his employment agreement, if we termeda¥ir. Lebda’s employment without “cause” or Mr.bda resigned for “good
reason,” as defined in the employment agreemeath(ef which is referred to as a “qualifying teration”) during the term of his agreement,
then Mr. Lebda would receive the following benef{& payment in equal installments over a two yeaiod of the greater of two years of his
then current base salary or one year of his thereicubase salary plus his target annual bonusithefiect, and (b) acceleration of the vesting
of all of his outstanding equity awards, and areesion of the exercisability of his stock optioagwo years following the termination date,
subject to certain limitations. The cash paymentset paid to Mr. Lebda over the two year period bél reduced by any compensation paid to
Mr. Lebda by another employer during such peridie payment of these severance payments and bdgrefiiaditioned upon Mr. Lebda
providing, and not revoking, a release of claimaiagt us and our affiliates within forfive days of termination. Mr. Lebda has also agried
during the term of his employment and for two ydalewing the termination of his employment foryareason that he will not compete with
Tree.com’s business and that he will not soliciplayees and business partners of Tree.com, otharitistances of a qualifying termination
within one year following a change in control, ihiah case, such period would be reduced to 12 nsdothactivities unrelated to the online
lending business. The agreement also imposed \&arastrictions on Mr. Lebda, for the benefit of &m, including maintaining
confidentiality of Tree.com information.

In the event of Mr. Lebda’s death during the teffthe employment agreement, we would pay his desgghbeneficiary within 30
days of his death a lump sum payment in the amafulMltr. Lebda’s annual base salary from the datei®fleath through the end of the month
in which his death occurs. In the event Mr. Lebdaigployment is terminated due to disability durihg term of the employment agreement,
we would pay him within 30 days of his terminatetfump sum payment in the amount of Mr. Lebda’suahbase salary from the date of his
termination through the end of the month in whichtBrmination occurs, offset by any amounts payabIMr. Lebda under any disability
insurance plan or policy we cover.

The change in control letter issued by us to aegaecutives of the Company, as the same may bededdrom time to time, shall
control and supersede the terms of Mr. Lebda’s eympént agreement with respect to any benefits wmeats which would otherwise be due
thereunder, in the event of a qualifying terminatathin the twelve-month period following a “chanm control,” as such term is defined in
the change in control letter. Based on the termently approved by the Compensation Committe¢hénevent that Mr. Lebda resigns for
good reason or his employment is terminated witlsause during the twelvemonth period following argdpe in control, Mr. Lebda will recei
a severance payment of two years base salaryptaxfevhich would be contingent upon Mr. Lebda &igna general release of claims in favor
of the Company. In addition, should a change irtrmbioccur, all of the Tree.com equity issued ta Mebda would immediately vest in full.

Mr. Lebda’s employment agreement defines “causdlathe plea of guilty or nolo contendere to, onyiction for, a felony offense;
(2) a material breach by Mr. Lebda of a fiduciangydowed to Tree.com; (3) a material breach by IMbda of certain covenants in his
agreement; or (4) the willful or gross neglect by Mebda of the material duties required by hissagrent.

Mr. Lebda’s employment agreement defines “goodaeato mean the occurrence of any of the followwithout Mr. Lebdas written
consent, (1) a material adverse change in his titlées, operational authorities or reporting cesibilities as they relate to his position as
Chairman and Chief Executive Officer of Tree.coonirthose in effect immediately following the efigetdate of his employment agreement,
excluding for this purpose any such change thatisolated and inadvertent action not taken infadld and that is remedied by Tree.com
promptly after receipt of notice thereof given by.Mebda, (2) a material reduction in Mr. Lebda'saal base salary, (3) a relocation of Mr.
Lebda’s principal place of business more than 2&srirom the Charlotte, North Carolina metropolitara, or (4) a material breach by
Tree.com of the agreement, excluding for this psepany such action that is an isolated and inagiviesiction not taken in bad faith and that is
remedied by Tree.com promptly after receipt of emthereof given by Mr. Lebda.

Alex Mandel. Mr. Mandel was a consultant to the Company pridsdooming an employee. On July 30, 2012, Mr. Mabdehme an
employee of Tree.com as its Chief Financial Offidér. Mandel and Tree.com entered into an employtroéer letter and a change in control
letter, each dated July 27, 2012. If Mr. Mandefligpdoyment is terminated by Tree.com without causieyaVir. Mandel for good reason, then
Mr. Mandel will be eligible to receive up to 12 miba of severance pay at his annual base salarpmataccelerated vesting of any unvested
equity awards that are scheduled to vest withiny@ae of his termination date, so long

26




as Mr. Mandel signs a general release of clainfavar of the Company. Our obligation to make suakirpents will be offset by any
compensation Mr. Mandel earns as a result of higl@gment with or services provided to a third pattying the term of his employment offer
letter with Tree.com.

Should a change in control of the Company occur,Ndandel will immediately become fully vested i fais outstanding equity
awards. In addition, if there is a change in cdrdra during the 12-month period following suchmge in control, Mr. Mandel's employment
is terminated by Tree.com without cause or by Maniel for good reason, Mr. Mandel will receive aesance payment equal to two years of
base salary. This severance is paid in a lump adiau of the severance benefits described in ther paragraph and will not be reduced by
any compensation Mr. Mandel earns from a thirdypdrhe payment of these change in control paymamdsbenefits will be made so long as
Mr. Mandel signs a general release of claims imfaf the Company.

Gabe Dalporto. Mr. Dalporto joined our Company in April 2011 arsdcurrently the Chief Marketing Officer and PresitiéMortgage.
We entered into an employment agreement with Mip&réo on January 9, 2014.

The new employment agreement has a term of oneayehis subject to renewal for successive one{yeaods thereafter. The
employment agreement provides that Mr. Dalportd neiteive a base salary of $350,000 and is eligthbleceive an annual bonus of up to €
of his base salary as well as equity incentivelsjesii to the discretion of the Compensation Coneaitt

As part of his employment agreement, if we termaridt. Dalporto’s employment without “cause” or NDralporto resigns for “good
reason,” (as defined in the employment agreemedteach of which is referred to as a “qualifyingrimation”) during the term of his
agreement, then Mr. Dalporto would receive (i) angrued obligations, including earned but unpaldrgaany earned but unpaid bonuses, an
any other deferred compensation, (ii) one yearagklsalary, payable in installments on our regukatheduled payroll dates, (i) health care
coverage under COBRA for a period of one year,(@ndll of Mr. Dalporto’s restricted stock unitsat have vesting dates between the date c
qualifying termination and February 28 of the fellog calendar year shall remain in effect until ketry 28 of the following year, based on
performance of transition services in accordanch thie employment agreement, and will vest on taged vesting dates. Receipt of such
benefits is conditioned upon Mr. Dalporto providiagd not revoking, a release of claims againsinasour affiliates within sixty days of the
qualifying termination. Our obligation to make symyments will be offset by any compensation Mrpdeo earns as a result of his
employment with or services provided to a thirdtypaiuring the period in which the base salary paytseeferenced in subsection (ii) above
being paid.

Mr. Dalporto has also agreed that during the tefimsemployment and for one year following thentaration of his employment for
any reason he will not compete with Tree.com’s tess and that he will not solicit employees of Tees, except for a qualifying termination
within one year following a change in control. Tdagreement also imposed various restrictions onlMIporto, for the benefit of Tree.com,
including maintaining confidentiality of Tree.comformation.

In the event of Mr. Dalporto’s death during themesf the employment agreement, we would pay hatestvithin 30 days of his
death, a lump sum payment in the amount of theuadcobligations, as such term is defined in theleympent agreement. In the event Mr.
Dalporto’s employment is terminated due to disabiliuring the term of the employment agreementywwald pay him, within 30 days of his
termination, a lump sum payment in the amount efabcrued obligations, as such term is definedéremployment agreement.

The change in control letter issued by us to aeeaecutives of the Company, as the same may bededdrom time to time, shall
control and supersede the terms of Mr. Dalportaipleyment agreement with respect to any benefifgagments which would otherwise be
due thereunder, in the event of a qualifying teation within the one-year period following a “cha&ng control,”as such term is defined in t
change in control letter. Based on the terms ctigrapproved by the Compensation Committee, inethent that Mr. Dalporto resigns for good
reason or his employment is terminated without ealwsing the twelvenonth period following a change in control, Mr. paifto will receive ¢
severance payment of two years base salary, remfeigtich would be contingent upon Mr. Dalportorsizg, and not revoking, a general
release of claims in favor of the Company. In ddditshould a change in control occur, all of the€lcom equity issued to Mr. Dalporto wo
immediately vest in full.

Mr. Dalporto’s employment agreement defined “causefraud, dishonesty, theft, embezzlement, misecirioy Mr. Dalporto
injurious to us or any of our affiliates, conviatiof, or entry of a plea of guilty molo contendereto, a crime that constitutes a felony or other
crime involving moral turpitude, competition witls or any of our affiliates, unauthorized use of trage secrets of us or any of our affiliates
or confidential information as such term is defimedhe agreement, a material violation of any @glcode or standard of ethics generally
applicable to employees of us, material breacldoicfary duties owed to us, excessive and unexcabsenteeism unrelated to a disability, or,
following written notice and a reasonable opportyito cure, gross neglect by Mr. Dalporto of théiesiassigned to him.

Mr. Dalporto’s employment agreement defined “goeason” to mean the occurrence of any of the folgwiithout Mr. Dalporto’s

written consent, (1) material adverse change inDaitporto’s title or the office to which Mr. Dalgorreports from those in effect immediately
following January 9, 2014, subject to specifiedditians, (2) material reduction in Mr. Dalporto’sraual base
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salary, or (3) relocation of Mr. Dalporto’s prinaigplace of business more than fifty miles from 8sn Francisco, California metropolitan area

Deductibility of Compensation. Internal Revenue Code Section 162(m) limits the amhof compensation paid to certain of our NEOs

that may be deducted by us for federal income tapgses in any fiscal year to $1 million. Compeiosathat is earned based on achievement
of performance-based criteria which have been amolrby our stockholders is not subject to the $ilianideduction limit. All of our equity-
based incentive plans have been approved by ocklsttlers, and awards issued under those plarey, ththn certain timéased vesting shar
and unvested stock, may constitute “performancediasompensation that is not subject to the Codri@e162(m) deduction limit. While the
Committee intends that all compensation be dediactibere may be instances where potentially nalucdible compensation is provided to
reward our executive officers consistent with oompensation philosophy for each compensation elemen

2013 Summary Compensation Table

Non-Equity
Incentive
Stock Plan All Other
Awards Option Compensatior Compensatior
Name and Principal Position Year Salary (1) (5) Awards (2) (3) Total
Douglas Lebda, Chairman
CEO 201 % 600,000 $ 3,556,33 $ — 3 812,33 % 943,5444) $ 5,912,21
201z % 550,000 $ — 8 544,500 $ 804,41 $ 195869 $ 3,857,61
Alex Mandel, Chief Financie
Officer 201 % 250,000 $ 16,66¢ $ — 135,39( $ 1,15¢ % 403,21
201z % 100,96. $ 727,000 $ $ 134,05¢ $ 336,57t $ 1,328,59
Gabe Dalporto, Chie
Marketing Officer anc 201: % 350,000 $ 362,520 $ $ 22745 $ — 3 939,97
President, Mortgag 201z % 300,00 $ — 8 — % 160,86¢ $ 1,09 $ 461,96!

1)

(2)

(3)

(4)

()

Reflects the dollar amounts of the aggregaamtgate fair value, computed in accordance wittai¢ial Accounting Standards Board
(FASB) Accounting Standards Codification (ASC) Topil8, Stock Compensation, of the stock awardstedaio the named execut
officer for the years shown. Generally, the graatedair value is the amount that we would expénseir financial statements over
award’s vesting schedule. For additional infornmatiegarding the assumptions made in calculatingetlaenounts, see Note 3 “Stock-
Based Compensation” to our audited, consolidatehftial statements included in our Annual Reporform 10-K which was filed
with the SEC on March 17, 2014. The vesting terfrth@se stock awards are described in the “2013t@uding Equity Awards at
Fiscal Yea-Enc” table and footnotes to such tat

Reflects the amounts paid under the 2012 ad@ 2@nual bonus program, respectively. Informategarding our 2013 annual bonus
program is described in the section above ent*2013 Bonus Prograr’

Mr. Lebda received reimbursement of $33,506 fardniexpenses for the executive Masters of BusiAessinistration program at tt
Darden School of Business and $8,675 for a podfanonthly country club dues in connection with empany’s usage of the
country club. Mr. Lebda and Mr. Mandel received chatg contributions to their 401(k) savings accewft$7,650 and $1,154,
respectively

On February 12, 2013, the Compensation Comenépproved a one-time payment to all of our emm@eyelding vested and
unexercised stock option awards. The one-time paymas to recognize the special dividend paid bgru®ecember 26, 2012 to
stockholders. The payment was equal to one dodiaspare of common stock underlying each such o@tieard and was payable on
March 15, 2013, provided that the option holder employed by us on the payment date. In connegtitinthe foregoing, the colun
includes a or-time payment of $893,718 to Mr. Lebda for his vadstad unexercised options that were then outstgn

The amounts in this column include $12,723Mor Dalporto and $16,666 for Mr. Mandel. These anmtsware dividend equivalent
payments provided to such officers’ then outstagdastricted stock units in connection with the @amy’s special dividend that was
paid to Company stockholders in December 2012.0ffigers’ restricted stock unit agreements proviimepayment of dividend
equivalent amounts if the Company declares and gagidend on common stock. The dividend equiviai@yments were equal to
the dividend that would have been paid with respeefch restricted stock unit as if the restrigidtk unit had been an actual share
of common stock
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2013 Outstanding Equity Awards at Fiscal Year-End

The table below provides information regarding ggaivards held by our named executive officersfa3ezember 31, 2013.

Option Awards Stock Awards
Number of
Number of ~ Number of Shares or
Securities Securities Units Market Value
Underlying  Underlying of Stock of Shares or
Unexercisec Unexercised Option That Units of Stock
Options Options Exercise Option Have Not That Have Noti
#) (#) Price Expiration Vested Vested
Name Exercisable Unexercisable $) Date (#)(4) $)(5)
Douglas Lebd: 50,00( 100,000 $ 7.430( 3/1/202(1) — —
589,85( — $ 8.480( 1/7/20142) — —
34,19! 17,097 $ 5.350( 4/8/202(3) — —
34,19. 17,097 $ 5.885( 4/8/202(3) — —
34,19. 17,097 $ 6.420( 4/8/202(3) — —
— — — — 182,000 $ 5,976,88
Gabe Dalportc — — — — 37,72¢ $  1,238,85
Alex Mandel — — — — 33,33 $  1,094,68

(1)

(2)
(3)

(4)

(5)

This time-based option was granted to Mr. Lebddarch 1, 2012 and will vest as follows: onadh(il/3) of the options vested on
March 1, 2013; one- third of the options vestedvaich 1, 2014; and one-third of the options wilsiven March 1, 2015, subject to
continued employmen

This time-based option was granted to Mr. Lebda on Augus2@@8 and vested in full on August 21, 20

These time-based options were granted on 8pAD11 and vested as follows: one-third (1/3)hefdptions vested on April 8, 2012;
one-third (1/3) of the options vested on April 8, 2038d the remaining o-third (1/3) of the options vested on April 8, 20

Includes the following grants which were mandiscal 2013: Mr. Lebda: (i) 57,000 shares ofniettd stock which will vest annually
in three equal installments, with the first thicdvest on November 6, 2014; (ii) 62,500 share®sffricted stock which will vest
annually in three equal installments, with thetfilérd vested on February 12, 2014; and (iii) €®,5hares of restricted stock which
vested in a single installment on February 12, 20d@n the achievement of certain Company finarpaiormance targets. Mr.
Dalporto: 20,000 restricted stock units which wilst annually in three equal installments, withfilst third vested on February 12,
2014. Each of these grants is subject to acceteregsting upon a change in control, as describesea

The market value of the unvested restricted stamits @nd restricted stock awards is calculated bitiplying the respective number
shares or units of stock by the closing marketgpo$32.84 of a share of Tree.c's common stock as of December 31, 2(
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DIRECTOR COMPENSATION

2013 Non-Employee Director Compensation

The following table provides information on the quensation of our non-employee directors for the yealed December 31, 2013.

Fees
Earned
or Paid in Stock

Cash Awards Total
Name (%) ®DVE@E, (%)
Neal Dermer (4 26,66 49,04 75,73¢
Peter Horat 68,76: 57,31( 127,43
W. Mac Lackey 70,95¢ 57,31( 129,63¢
Joseph Levir 12,50( 107,31¢ 122,53t
Steven Ozonia 87,50( 57,31( 146,17(
Patrick McCrory (5 4,37¢ 10,06: 14,43¢
Mark Sanford (6 22,23: 5,51¢ 27,74¢

(1) Reflects the dollar amounts of the aggregaaatglate fair value, computed in accordance witlSBASC Topic 718, Stock
Compensation, of the restricted stock unit awardstgd to the directors. Generally, the grant thitevalue is the amount that we would
expense in our financial statements over the awaresting schedule. For additional information rdgy the assumptions made in
calculating these amounts, see Note 4 “Stock-B&gerpensationto our audited, consolidated financial statememtiided in our Annui
Report on Form 1-K for the fiscal year ended December 31, 2(

(2) The table below provides the number of restdctock units awarded during the year ended Deee81h 2013 and the number of
restricted stock units held by each director aBefember 31, 2013. No director held any outstansiagk options as of December 31,
2013.

Number Aggregate
of Number
RSUs of RSUs
Awarded Outstanding
in at Fiscal Year Enc
Name 2013(#) (#)
Neal Dermel 2,71%a) 2,711
Peter Horat 2,66%(b) 5,42¢
W. Mac Lackey 2,667%(b) 5,42¢
Joseph Levir 5,334(b)(c) 5,42¢
Steven Ozonia 2,667%(b) 5,42¢

(a) These restricted stock units were awarded taDdrmer on June 19, 2013 and vest in two equalarinstaliments on June 19,
2014 and June 19, 2015. On June 19, 2013, thenglpsice of a share of our common stock on the Blg&tock Market was
$18.09.
(b) These restricted stock units were awarded ¢b daector on June 12, 2013 and vest in two egnaual installments on June 12,
2013 and June 12, 2014. On June 12, 2013, thenglpsice of a share of our common stock on the Blga&tock Market was
$18.75.
(c) Also reflects restricted stock units which wamarded to Mr. Levin on June 12, 2013 and veshim annual installment on June
12, 2013. On June 12, 2013 the closing price tfaaesof our common stock on the Nasdaqg Stock Mavket$18.75
(3) The amounts in this column include $7,304 dactMessrs. Horan, Lackey, Levin, Ozonian, $10,863r. McCrory, and $5,518 for Mr.
Sanford. These amounts are dividend equivalent paysprovided to directors’ then outstanding retd stock units in connection with
the Company’s special dividend that was paid to @amy shareholders in December 2012. The directesticted stock unit agreements
provide for payment of dividend equivalent amouftie Company declares and pays a dividend on comstock. The dividend
equivalent payments were equal to the dividendwiatid have been paid with respect to each resttistock unit as if the restricted stock
unit had been an actual share of common stock asdpaid to Messrs. Horan, Lackey, Levin, Ozoniath®anford on August 16, 2013
and to Mr. McCrory on April 12, 201.
(4) The Board of Directors elected Neal Dermer as ectir on June 19, 20:
(5) Patrick McCrory resigned from the Board of Rias effective January 31, 2013. At the time of McCrory’s resignation, the vesting of
his unvested equity awards was accelerated by dlaedBof Directors
(6) Mark Sanford resigned from the Board of Directdfective May 16, 201:

Our Nominating Committee recommends non-employesettir compensation arrangements, which are designgrovide
competitive compensation necessary to attract etainrhigh quality nomployee directors and to encourage ownership o$toek to furthe
align directors’ interests with those of our stogklers. When considering non-employee director aamsption arrangements, management
provides the Nominating Committee with informati@garding various types of n-employee directa
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compensation arrangements and practices of saectgpmpanies. The following table presents oureraployee director compensation
arrangements for fiscal 2013:

Annual
Cash Restricted Stocl
Elements: Retainer/Fees (§ Units Award ($)
Annual retaine $ 40,00( $ 50,00(
Audit Committee Chai $ 15,00( —
Executive Committee Cha $ 35,00( —
Service on the Audit Committee (excluding the Augitmmittee Chair whc
will instead receive the fee described abc $ 10,00( —
Service on the Compensation Commil $ 10,00( —
Service on the Executive Committee (excluding tkedative Committee
Chair who will instead receive the fee describeava $ 2,50( —
Service on Ad Hoc Committe $ 30,00( —

Each non-employee member of our Board of Direatecgives an annual cash retainer in the amourt@P®0. Each member of the
Audit, Compensation and Executive Committees rexean additional annual retainer in the amounecedd above.

Upon his or her initial election to our Board ofr@itors, each non-employee director receives a gfamstricted stock units with a
dollar value of up to $50,000, with the actual amtoef the grant being pro-rated based upon the atrafitime from such appointment to the
date of our next annual meeting of stockholdersorupis or her re-election to our Board of Direct@ach nonemployee director receives a
grant of restricted stock units with a dollar vabfeip to $50,000. The terms of these restrictedkstinits provide for (1) vesting in two equal
annual installments commencing on the first ansiagr of the grant date, (2) cancellation and ftufei of unvested units in their entirety upon
termination of service on our Board of Directorsl 48) full acceleration of vesting upon a changeantrol of Tree.com. Non-employee
directors are also reimbursed for all reasonahpeeses incurred in connection with attendance atings of our Board of Directors and its
committees.

Deferred Compensation Plan for Non-Employee Directors. Under our Deferred Compensation Plan for Non-EmgdoRirectors, non-
employee directors may defer all or a portion @fititash fees earned for service on our Board tddbors and its committees. Eligible
directors who defer all or any portion of thesesfean elect to have such deferred fees applidtetpurchase of share units, representing the
number of shares of common stock that could haee perchased on the relevant date. The electibawe deferred fees applied to the
purchase of share units must be made in writingrdmefore the end of the calendar year and apfgig®e cash fees that become payable in th
following calendar year. This election will be waeable and a further timely election will be reggi for each subsequent calendar year. A
newly elected or appointed non-employee directdirfisst be eligible to make the election on or tvef the end of the calendar year that he or
she joins our Board of Directors, effective for tbBowing calendar year. After a director ceasebé a member of our Board of Directors, he
or she will receive with respect to share unitshsaumber of shares of our common stock as the sivits represent.

EQUITY COMPENSATION PLAN INFORMATION TABLE
The following table summarizes information, as @cBmber 31, 2013, regarding our equity compensateams pursuant to which

grants of stock options, restricted stock, restdcitock units or other rights to acquire shareg lmeagranted from time to time.
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Number of securities
remaining available for

Number of securities future issuance under
to be issued upon Weighted average equity compensation
exercise exercise price of plans (excluding
of outstanding options, outstanding options, securities reflected in
Plan Category warrants and rights warrants and rights the first column)
Equity compensation plans approved by securit
holders
2008 Stock and Annual Incentive Pl 1,801,36: $8.9¢(1) 425,27(
Equity compensation plans not approved by
security holders
None — — —
Total 1,801,36: $8.9¢(1) 425,27(

(1) Restricted Stock Units were not included in thecgktion of the weighted average exercise priceuwftanding options, warrants i
rights.

OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEME NT

The following table presents information, as of ihNpd, 2014, relating to the beneficial ownershfar shares of common stock by
(1) each person known by us that owns beneficralbye than 5% of the outstanding shares of comnumwks(2) each current director and
director nominee, (3) each of the named executifieeos, and (4) all executive officers and dirastas a group.

Unless otherwise indicated, beneficial ownersdistethe following table may be contacted at oupooate headquarters located at
11115 Rushmore Drive, Charlotte, North CarolinaZ2Z8Zor each listed person, the number of sharesrofnon stock and percent of such
class listed assumes the conversion or exerciaayéquity securities owned by such person thabavéll become convertible or exercisable,
and the exercise of stock options and the vestimgstricted stock units, if any, that will vestitinn 60 days of April 14, 2014, but does not
assume the conversion, exercise or vesting of acly squity securities owned by any other persorofAspril 14, 2014, there were 11,307,1
shares validly issued and outstanding.

Amount of Percent

Beneficial of
Name of Beneficial Owner Ownership Class
Neal Derme - *
Peter Horat 41,7041) *
W. Mac Lackey 4,18%1) *
Douglas Lebd: 2,859,83/(2) 23.5%
Joseph Levir 45,24:(1) *
Steven Ozonia 23,83¢(1) *
Alex Mandel 20,50¢ *
Gabriel Dalportc 20,66" *
All directors and executive officers as a groupé®sons  3,017,71(3) 24.8(%
Liberty Interactive Corporatio 2,773,98(4) 24.5%
Second Curve Capital, LL 927,31(5) 8.2(%
G2 Investment Partners Management L 580,07°(6) 5.13%

*  The percentage of shares beneficially owned doesxueed 1%
(1) Includes 4,092 restricted stock units that are deleel to vest within 60 days of April 14, 20

(2) Includes 843,718 shares subject to options and745Bares held by a family tru
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(3) Includes 843,718 shares subject to options an®29@stricted stock units that are scheduled towikin 60 days of April 14, 201

(4) Information based on a Schedule 13D/A filedwiite SEC by Liberty Interactive Corporation (forflgknown as Liberty Media
Corporation, “Liberty”) on May 23, 2011. The addsed Liberty is 12300 Liberty Boulevard, Englewo@hlorado 80112. Liberty is a
publicly held corporation. According to a SchedlUB®/A filed with the SEC by John C. Malone, Chaimdd Liberty, on December 27,
2013, Mr. Malone may be deemed to beneficially aating equity securities of Liberty representingpagximately 47.3% of the voting
power with respect to a general election of directd Liberty.

(5) Information based on a Schedule 13G/A filechwiite SEC by Second Curve Capital, LLC (“Secondv€Yron January 17, 2014. The
address for Second Curve is 237 Park Avent" Floor, New York, New York 1001’

(6) Information based on a Schedule 13G/A filechviite SEC by G2 Investment Partners Management(LG2") on February 12, 2014. T
address of G2 is One Rockefeller Plaza, 23rd Fidew York, NY 10020

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Agreements with Liberty Interactive Corporation

In May 2008, IAC/InterActiveCorp entered into a 1Bpo Agreement” with Liberty Interactive Corporatiand certain others. At the
time of the spin-off, we assumed from IAC/InterAetCorp all of those rights and obligations under&pinco Agreement providing for post-
spin-off governance arrangements related to ounbsases.

As of May 23, 2011, Liberty Interactive reports bBaial ownership of 2,773,987 shares of our commsimck representing 24.53% of
our outstanding common stock. The following sumnaegcribes the material terms of our governan@gaments and related matters and is
qualified by reference to the full Spinco Agreemaevttich is filed as Exhibit 10.1 to IAC/InterActi@orp’s Current Report on Form 8-K dated
May 16, 2008. The Spinco Agreement also requireit @hter into a registration rights agreement witkerty Interactive and certain others at
the time of the spin-off, as described below.

Spinco Agreement
Representation of Liberty Interactive on our Board of Directors

The Spinco Agreement generally provides that sg lmLiberty Interactive beneficially owns secestrepresenting at least 20% of
the total voting power of our equity securitieshéiity Interactive has the right to nominate upQ&c2f the directors serving on our Board of
Directors (rounded up to the nearest whole numbBery.director nominated by Liberty Interactive mbstreasonably acceptable to a majority
of the directors on our Board of Directors who weoé nominated by Liberty Interactive. All but ookLiberty Interactive’s nominees serving
on our Board of Directors must qualify as “indepemnti under the NASDAQ Stock Market rules. In aduitithe Nominating Committee may
include only “Qualified Directors,” namely directoother than any who were nominated by Libertyradtve, are our officers or employees ol
were not nominated by the Nominating Committeéhgirtinitial election to our Board of Directors aftt whose election Liberty Interactive
voted shares. In 2013, Liberty Interactive exertige right to nominate Neal Dermer to serve onBoard of Directors but to date, Liberty
Interactive has not exercised its right to nomirateadditional director to our Board of Directors.

Liberty Interactive also agreed, until the secondigersary of the spin-off in August 2010, to vateof our equity securities
beneficially owned by them in favor of the electimiithe full slate of director nominees recommenttedur stockholders by our Board of
Directors so long as the slate included the direcémdidates that Liberty has the right to nomin@teat agreement is no longer in effect.

Acquisition Restrictions

Liberty Interactive has agreed in the Spinco Agreetmot to acquire beneficial ownership of any wf equity securities (with
specified exceptions) unless:

. the acquisition was approved by a majority of thealjied Directors;
. the acquisition is permitted under the provisioasatibed in “Competing Offers” below; or
. after giving effect to the acquisition, Liberty énictive’s ownership percentage of our equity séesy based on voting

power, would not exceed the Applicable Percent

The “Applicable Percentage” initially is Libertyteractive’s ownership percentage upon the spinbaf$ed on voting power
(approximately 30%), plus 5%, but in no event ntbian 35%. Following the spin-off, the Applicabler@entage with respect to us will be
reduced for specified transfers of our equity siéiesrby Liberty Interactive. Notwithstanding therégoing, during the first two years followi
the spin-off, acquisitions by Liberty Interactiveese further limited to specified extraordinary saations. These restrictions apply also to
Liberty Interactive’s affiliates who acquire Libgrtnteractive’s shares in our Company.
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Sanddtill Restrictions

Until the second anniversary of the spin-off in A8g2010, unless a majority of the Qualified Dicgstconsent or to the extent
permitted by the provisions described under “Acifjiois Restrictions” or “Competing Offers” or in ¢am other limited circumstances, Liberty
Interactive was not permitted to:

. offer to acquire beneficial ownership of any of eguity securities;

. initiate or propose any stockholder proposal ok sggropose to influence, advise, change or cbnottomanagement, Board
of Directors, governing instruments or policiesaffairs;

. offer, seek or propose, collaborate on or encouaagemerger or other extraordinary transaction;
. subject any of our equity securities to a votingeagnent;
. make a request to amend any of the provisions itbestunder “Acquisition Restrictions”, “Standststrictions” or

“Competing Offer”;

. make any public disclosure, or take any action titiculd reasonably be expected to require us taeraak public
disclosure, with respect to any of the provisioasatibed unde” Standstill Restrictior”; or

. enter into any discussions, negotiations, arrangésra understandings with any third party withpexs to any of the
provisions described und“ Standstill Restriction”

No such standstill restrictions are currently ifeef.
Transfer Restrictions

Unless a majority of the Qualified Directors cortséime Spinco Agreement prohibits transfers by tipénteractive of any of our
equity securities to any person except for ceitrainsfers, including:

. transfers under Rule 144 under the Securities éwtif( Rule 144 is not applicable, in “broker trantons”);

. transfers pursuant to a third party tender or emghaffer or in connection with any merger or otbesiness combination,
which merger or business combination has been apgroy us

. transfers in a public offering in a manner desigteeresult in a wide distribution, provided thatsuch transfer is made, to
knowledge of Liberty Interactive, to any person s@wnership percentage (based on voting powenioéquity securities,
giving effect to the transfer, would exceed 1*

. a transfer of all of our equity securities beneaifiigi owned by the Liberty Parties and their afféig.in a single transaction if
the transferee’s ownership percentage (based amgvobwer), after giving effect to the transfer,uebnot exceed the
Applicable Percentage and only if the transfersaimes all of the rights and obligations (subjediniited exceptions) of the
Liberty Parties under the Spinco Agreemi

. specified transfers in connection with changesakeneficial ownership of the ultimate parent afteerty Party or a
distribution of the equity interests of a LibertsrBy or certain similar events; a

. specified transfers relating to certain hedginggeations or stock lending transactions, subjespézified restrictions.
These restrictions apply also to Liberty Interagvaffiliates who acquire Liberty Interactive’sashs in our Company.
Competing Offers

During the period when Liberty continues to have riight to nominate directors to our Board of Dices, if our Board of Directors
determines to pursue certain types of transactbore negotiated basis (either through an “auct@nkith a single bidder), Liberty Interactive
is granted certain rights to compete with the bidaebidders, including the right to receive cartaotices and information, subject to specified
conditions and limitations. In connection with asuch transaction that we are negotiating with glsibidder, our Board of Directors must
consider any offer for a transaction made in gaothfby Liberty Interactive but is not obligatedaocept any such offer or to enter into
negotiations with Liberty Interactive.

If a third party (x) commences a tender or exchasftgr for at least 35% of our capital stock ottiean pursuant to an agreement with
us or (y) publicly discloses that its ownershipgesitage (based on voting power) exceeds 20% anBaard of Directors fails to take certain
actions to block such third party from acquiringaarnership percentage (based on voting po
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exceeding the Applicable Percentage, Liberty Imti@ra generally will be relieved of the obligatiodescribed under “Standstill Restrictions”
and “Acquisition Restrictions” above to the extezasonably necessary to permit Liberty Interadiiveommence and consummate a
competing offer. If Liberty Interactive’s ownershpgrcentage (based on voting power) as a resthieofonsummation of a competing offer in
response to a tender or exchange offer described above exceeds 50%, any consent or approvalregents of the Qualified Directors in
the Spinco Agreement will be terminated, and, fellg the later of the second anniversary of thdiegple spin-off and the date that Liberty
Interactive’s ownership percentage (based on vgiower) exceeds 50%, the obligations described uiAdejuisition Restrictions” will be
terminated.

Other

Amendments to the Spinco Agreement and determimatiequired to be made thereunder (including aroitransactions between
Liberty Interactive or its affiliates and us thabwid be reportable under the proxy rules) will riegithe approval of the Qualified Directors.

Registration Rights Agreement

Under a registration rights agreement, Libertyrimt&ve and its permitted transferees are entitetiree demand registration rights
(and unlimited piggyback registration rights) ispect of the shares of our common stock receivddtmrty Interactive as a result of the spin-
off and other shares of our common stock acquikedilberty Interactive or its affiliates consistemith the Spinco Agreement. These holders
will be permitted to exercise their registratioghts in connection with certain hedging transadtithrat they may enter into in respect of the
registrable shares.

We are obligated to indemnify these holders, amth salling holder will be obligated to indemnify, @gainst specified liabilities in
connection with misstatements or omissions in @&gystration statement.

Voting and Support Agreements

In connection with the execution of the asset pasehagreement with Discover Bank, a whallyred subsidiary of Discover Finant
Services, providing for the sale of substantiallyofithe operating assets of HLC to Discover Babkuglas R. Lebda, our chairman and chief
executive officer, the trustee of a family trust kér. Lebda, Liberty Interactive and one additiogckholder (which beneficially owned less
than 5% of our outstanding common stock on the thet@greement was entered into) executed votidgapport agreements. Pursuant to the
voting and support agreements, among other theayh stockholder agreed (i) to vote all of the eh@f our common stock owned by him ¢
in favor of the HLC asset sale proposal and (if)todransfer the shares of our common stock oviyeldim or it prior to the expiration of the
voting and support agreement, unless otherwiseigtedrthereunder. The shares subject to the vaimysupport agreements constituted
approximately 49% of our common stock as of themgclate for the special meeting held on Augus?2®d,1 to approve the HLC asset sale
transaction.

The voting agreements provided that if our boardigctors properly changed its recommendation végipect to the HLC asset sale
transaction due to a superior proposal (as suahigedefined in the asset purchase agreement}tolokholders that entered into the voting anc
support agreements, other than Mr. Lebda and tiséete of the family trust for Mr. Lebda, would eaitively be required to vote 15% of the
total outstanding shares of our common stock omeberd date in favor of the HLC asset sale traimsacMr. Lebda and the trustee of the
family trust for Mr. Lebda were required to voté@flthe shares beneficially owned by them in fasbthe HLC asset sale proposal regardless
of a change in our Board of Directors’ recommeratatOur Board of Directors did not change its resmndation and our stockholders
approved the HLC asset sale transaction on Augy<2@11.

Preferred Stock Redemption

On August 20, 2008, in connection with the spinadffiree.com, Inc. by IAC/InterActiveCorp, Douglasbda, our Chairman and
CEO, received restricted shares of Series A Redelenraeferred Stock of a wholly-owned subsidiaryrcde.com, Inc. The shares of preferrec
stock had an aggregate liquidation preference @f@5000 and vested in three equal annual instatisnan the first three anniversaries of the
spin-off.

The preferred stock provided for cumulative dividemt a rate of 12% per annum, and unpaid divideadgound quarterly at a rate
of 12% per annum. The wholly-owned subsidiary wegiired to redeem all outstanding preferred stecthe fifth anniversary of the grant
date. The redemption price was the liquidationgmezice of the outstanding shares plus compoundgdeztand unpaid dividends.

On August 30, 2010, we entered into a share exehaggeement with Mr. Lebda pursuant to which hévarged 2,902.33 shares of

preferred stock and most of the accrued and urghaidends in respect of such shares for a tot&l3d,900 newlyissued shares of our comrr
stock. Immediately following such transaction, Mebda held 2,097.67 shares of preferred stock.
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On November 7, 2012, our Audit Committee, Compeasafommittee and Board of Directors approved atye@ademption of the
remaining 2,097.67 outstanding shares of prefesteck owned by Mr. Lebda, including all accruedididnds, for $3.3 million in cash. The
redemption closed on November 30, 2012. The redempalue of the preferred stock was determinegghirt based on a third-party valuation
of the discounted remaining dividend stream throthghmandatory redemption date of August 20, 2013.

RELATED PERSONS TRANSACTION POLICY

Our Board of Directors has adopted a written patieiting forth the procedures and standards weydppkeviewing and approving
related person transactions. The policy coversti@msaction, arrangement or relationship in whiehare or will be a participant, the amount
involved exceeds $120,000 and in which any relprdon had, has or will have a direct or indirat¢riest other than (a) employment
relationships or transactions involving an exeaut¥ficer and any related compensation solely tegufrom such employment if such
compensation was approved, or recommended to canrdBif Directors for approval, by the Compensatmmmittee; (b) compensation for
serving as a director; (c) payments arising sdi@gn the ownership of our equity securities in whadl holders of that class of equity securi
received the same benefit on a pro rata basisf)auch other exclusions as may be permitted patsaapplicable rules and regulations of the
SEC or any stock exchange upon which our commark sty then be listed. Under the policy, “relatedson” means: (1) any of our
directors, director nominees or executive officé23;any person who is known to be the beneficrah@r of more than 5% of any class of our
voting securities; (3) any child, stepchild, parestépparent, spouse, sibling, mother-in-law, fathdaw, son-in-law, daughter-in-law, brother-
in-law or sister-in-law of, and/or any other pergother than a tenant or employee) sharing thedtwld of, any person named in (2) or (3)
above; (4) any firm, corporation or other entityooganization (profit or not-for-profit) for whicany person named in (1) above serves as
employee, executive officer, partner or princigal gther similar position); and (5) any firm, corption or other entity or organization (profit
or not-for-profit) for which any person named in-(2) above has a 5% or greater beneficial ownprstierest.

Under the policy, all related person transactionstbe reviewed by either our Audit Committee asther independent body of our
Board of Directors.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 04188 amended, requires our executive officerectbirs and certain persons who
beneficially own more than 10% of our common sttackle with the SEC initial reports of ownershipdareports of changes in ownership of
the common stock and other equity securities ofGampany. Executive officers, directors and sudatgr than 10% stockholders are require
to furnish to us copies of all such reports thég. 88Based solely on our review of the copies ohsaports received by us and written
representations that no other reports were reqfiresiich persons, we believe that, during fisean2013, all filing requirements applicable
our executive officers, directors and greater thd¥ stockholders were complied with on a timelyidasxcept as follows. Mr. Lebda filed tv
late Form 4s with respect to three transactions,dfwvhich occurred in 2012 (surrender of shargbéassuer for withholding taxes on vesting
of an equity award and a broker-administered divilieeinvestment transaction) and one in 2013 (sdaeof shares to the issuer for
withholding taxes on vesting of an equity award).

ANNUAL REPORTS

Upon written request to our Corporate Secretay1dtl5 Rushmore Drive, Charlotte, North CarolinaZ2Z82ve will provide without
charge to each person solicited an additional admur 2013 Annual Report on Form 10-K, includihg financial statements and financial
statement schedule filed therewith. Copies arealsilable on our website at http://investetations.tree.com/sec.cfnwWe will furnish
requesting stockholders with any exhibit not camddiin our 2013 Annual Report on Form 10-K uponnpent of a reasonable fee.

PROPOSALS BY STOCKHOLDERS
FOR PRESENTATION AT OUR 2015 ANNUAL MEETING

Stockholders who intend to have a proposal consifar inclusion in our proxy materials for presgitn at our 2015 Annual
Meeting of Stockholders must submit the proposaistat our corporate headquarters no later thamadwai2, 2015, which proposal must be
made in accordance with the provisions of Rule 8 4dithe Exchange Act. Stockholders who intendrasent a proposal at our 2015 Annual
Meeting of Stockholders without inclusion of th@posal in our proxy materials are required to pewiotice of such proposal to our
Corporate Secretary so that such notice is recddyemlir Corporate Secretary at our principal exgeutffices no later than March 13, 2015.
We reserve the right to reject, rule out of ordetatte other appropriate action with respect to proposal that does not comply with these anc
other applicable requirements.
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OTHER MATTERS

We know of no other matters to be submitted tostibekholders at the meeting. If any other matteopgrly come before the
stockholders at the meeting, the persons namdtkifotm of proxy will vote the shares they représeitheir discretion.

Charlotte, North Carolina
May 2, 2014
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Annex A

FOURTH AMENDED AND RESTATED
TREE.COM, INC.
2008 STOCK AND ANNUAL INCENTIVE PLAN

Section 1. Purpose; Definition

The Company’s Board originally adopted the Plaectfie as of August 20, 2008 and the Plan wasrallyi approved by Company
stockholders on August 20, 2008. The Plan has belkesequently amended and restated by the Boartewiops occasions with such
restatements also approved by Company stockhol@lieesBoard’s most recent restatement of the Phenf-burth Amended and Restated
Tree.com, Inc. 2008 Stock and Annual Incentive Rilae “Fourth Plan Restatement "), was effected on April 21, 2014 (theBbard Approval
Date ). This Fourth Plan Restatement is conditionedrugnd subject to obtaining Company stockholder agrbefore the first anniversary
of the Board Approval Date. The Fourth Plan Restatg and all of its terms shall become effectiverughe date the Company stockholders
approve the Fourth Plan Restatement, as long &sdsue is within twelve months of the Board Appridvate. If Company stockholder
approval is not obtained before the first anniversd the Board Approval Date, the Fourth Plan Beshent shall be null and void.

The purpose of this Plan is (a) to give the Compangmpetitive advantage in attracting, retainind motivating officers, employee
directors and/or consultants and to provide the gamg and its Subsidiaries and Affiliates with acktand incentive plan providing incentives
directly linked to stockholder value and (b) towaase and govern other awards pursuant to the adunstaf awards granted under any IAC
Long Term Incentive Plan (as defined in the Empéolatters Agreement) in accordance with the terhtkedEmployee Matters Agreement (“
Adjusted Awards ™).

Certain terms used herein have definitions givetihéon in the first place in which they are usedadidition, for purposes of this Plan,
the following terms are defined as set forth befmavided however that if a Participant’s Individéagreement or Award Agreement expressly
includes defined terms that expressly are diffefemh and/or conflict with the defined terms con&d in this Plan then the defined terms
contained in the Individual Agreement or Award Agmreent shall govern and shall supersede the defisifprovided in this Plan:

(a) “Affiliate " means a corporation or other entity controlled dontrolling or under common control with, the Guany.

(b) “Applicable Exchange ” means Nasdaqg or such other securities exchangeayaatrthe applicable time be the principal me
for the Common Stock.

(c) “Award " means an Option, Stock Appreciation Right, Restd@tock, Restricted Stock Unit, or Bonus Awaradther stocl
based award granted or assumed pursuant to the tdrtinis Plan, including Adjusted Awards.

(d) “Award Agreement ” means a written or electronic document or agregraetting forth the terms and conditions of a Hjmec
Award.

(e) “Beneficial Ownership ” shall have the meaning given in Rule 13d-3 pragatéd under the Exchange Act.

) “Board " means the Board of Directors of the Company.

(9) “Bonus Award " means a bonus award made pursuant to Section 9.

(h) “Cause” means: (i) “Cause” as defined in any Individuardement to which the applicable Participant isudyp or (ii) if

there is no such Individual Agreement or if it does define Cause: (A) the willful or gross neglbgta Participant of his employment duties;
(B) the plea of guilty onolo contendereto, or conviction
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for, the commission of a felony offense by a Patint; (C) a material breach by a Participant 6flaciary duty owed to the Company or any
of its subsidiaries; (D) a material breach by aiBigant of any nondisclosure, nonsolicitation onrcompetition obligation owed to the
Company or any of its Affiliates; or (E) before &ahige in Control, such other events as shall bermdéted by the Committee and set forth
Participant’s Award Agreement. Notwithstanding femeral rule of Section 2(c), following a Chang€mntrol, any determination by the
Committee as to whether “Cause” exists shall bgestitode novo review. The Board or Committee may in its discretitetermine that a
Participant’s employment with, or performance ovgees for, the Company and any of its SubsidianieAffiliates may be deemed to have
been terminated for Cause if, after the Particiigarnployment and/or service has terminated, factscircumstances are discovered that
would have justified a termination for Cause, imithg, without limitation, violation of material Cqrany policies or breach of confidentiality
or other restrictive covenants that may apply tsoRiarticipant.

0] “Changein Control " has the meaning set forth in Section 10(c).
()] “Code” means the Internal Revenue Code of 1986, as aaakindm time to time, and any successor theretTteasury

Regulations thereunder and other relevant intékergiuidance issued by the Internal Revenue Senritke Treasury Department. Reference
to any specific section of the Code shall be deetoéaclude such regulations and guidance, as agetiny successor provision of the Code.

(k) “Commission " means the Securities and Exchange Commissionys@accessor agency.

)] “Committee " has the meaning set forth in Section 2(a).

(m) “Common Stock ” means common stock, par value $0.01 per shatheo€ompany.

(n) “Company " means Tree.com, Inc., a Delaware corporatiofitsasuccessor.

(0) “Disability " means (i) “Disability” as defined in any IndividuAgreement to which the Participant is a partyjip if there

is no such Individual Agreement or it does notmefiDisability,” (A) permanent and total disabilias determined under the Company’s long-
term disability plan applicable to the Participaot(B) if there is no such plan applicable to Baaticipant or the Committee determines
otherwise in an applicable Award Agreement, “Difigliias determined by the Committee. Notwithstarglthe above, with respect to an
Incentive Stock Option, Disability shall mean Penerat and Total Disability as defined in Section€)%) of the Code and, with respect to
each Award that constitutes a “nonqualified def@éwempensation plan” within the meaning of Sec68A of the Code, the foregoing
definition shall apply for purposes of vesting atk Award, provided that such Award shall not bifleset until the earliest of: (i) the
Participant’s “disability” within the meaning of &&n 409A of the Code, or (ii) the Participantseparation from service” within the meaning
of Section 409A of the Code and (iii) the date sAwlard would otherwise be settled pursuant to gnms of the Award Agreement.

(P) “Disaffiliation ” means a Subsidiary’s or Affiliate’s ceasing tod8ubsidiary or Affiliate for any reason (inclugjrwithout
limitation, as a result of a public offering, ospinoff or sale by the Company, of the stock ofSlubsidiary or Affiliate) or a sale of a division
of the Company and its Affiliates.

(@) “EBITA” means for any period, operating profit (loss)(i) amortization, including goodwill impairmerii) amortization
of non-cash distribution and marketing expenserardcash compensation expense, (iii) restructuwriragges, (iv) non-cash write-downs of
assets or goodwill, (v) charges relating to dispoténes of business, (vi) litigation settlemehounts and (vii) costs incurred for proposed
and completed acquisitions.

0 “EBITDA " means for any period, operating profit (loss)9(i) depreciation and amortization, including gadd
impairment, (ii) amortization of non-cash distrilout and marketing expense and non-cash compensatfiense, (iii) restructuring charges,
(iv) non-cash write-downs of assets or goodwil),dliarges relating to disposal of lines of businés} litigation settlement amounts and (vii)
costs incurred for proposed and completed acquisiti
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(s) “Eligible Individuals ” means directors, officers, employees and constdtaf the Company or any of its Subsidiaries or
Affiliates, and prospective employees and constgdtamo have accepted offers of employment or coascy from the Company or its
Subsidiaries or Affiliates.

® “Employee Matters Agreement " means the Employee Matters Agreement by and arb@g Ticketmaster, Interval Leisure
Group, Inc., HSN, Inc. and Tree.com, Inc.

(u) “Exchange Act ” means the Securities Exchange Act of 1934, asdetfrom time to time, and any successor thereto.

(v) “Fair Market Value” means, unless otherwise determined by the Committeelosing price of a share of Common Stoc
the Applicable Exchange on the date of measuremeiftShares were not traded on the Applicablehaxge on such measurement date, thel
on the next preceding date on which Shares wededraall as reported by such source as the Conamittgy select. If the Common Stock is
listed on a national securities exchange, Fair iavlalue shall be determined by the Committeesimydod faith discretion, taking into accol
to the extent appropriate, the requirements ofi@ed09A of the Code.

(w) “Free-Sanding SAR” has the meaning set forth in Section 5(b).

(x) “Grant Date ” means (i) the date on which the Committee by ltggmn selects an Eligible Individual to receivgrant of an
Award and determines the number of Shares to hedtuib such Award or the formula for earning a bemof shares or cash amount, (ii) suct
later date as the Committee shall provide in sesblution or (iii) the initial date on which an Adfed Award was granted under the IAC Lonc
Term Incentive Plan.

) “Group ” shall have the meaning given in Section 13(d$3J 14(d)(2) of the Exchange Act.
(2) “IAC " means IAC/InterActiveCorp, a Delaware corporation
(aa) “Incentive Sock Option ” means any Option that is designated in the applee Award Agreement as an “incentive stock

option” within the meaning of Section 422 of thed@pand that in fact so qualifies.

(bb) “Individual Agreement " means an employment, consulting or similar ageetbetween a Participant and the Company or
one of its Subsidiaries or Affiliates.

(cc) “Nasdaq ” means the National Association of Securities Bealnc. Automated Quotation System.

(dd) “Nonqualified Option " means any Option that is not an Incentive Stopki@n.

(ee) ‘Option” means an Award granted under Section 5.

(ff) “Participant ” means an Eligible Individual to whom an Awardishas been granted.

(99) “Performance Goals” means the performance goals established by tmen@tiee in connection with the grant of Restricted

Stock, Restricted Stock Units or Bonus Awards beostock-based awards. In the case of Qualifietb®eanceBased Awards, (1) such goi
shall be based on the attainment of one or any cwtibn of the following: specified levels of eangs per share from continuing operations,
net profit after tax, EBITDA, EBITA, gross profitash generation, unit volume, market share, sass®t quality, earnings per share, operatin
income, revenues, return on assets, return on tipgEssets, return on equity, profits, total stalker return (measured in terms of stock pric
appreciation and/or dividend growth), cost savingels, marketing-spending efficiency, core nonsiedéeincome, change in working capital,
return on capital, and/or stock price, with resgedhe Company or any Subsidiary, Affiliate, dieis or department of the Company and (2)
such Performance Goals shall be set by the Conenitihin the time period prescribed by Section 162¢f the Code and related regulations.
Such Performance Goals also may be based upotidtimareg of specified levels of Company,
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Subsidiary, Affiliate or divisional performance wardne or more of the measures described abouésecta the performance of other entities,
divisions or subsidiaries. The Committee may, $reitle discretion, provide that one or more obyetfideterminable adjustments shall be
made to one or more of the Performance Goals. dglstments may include one or more of the follawiii) items related to a change in or
provisions under tax law, accounting principlestirer such laws or provisions affecting reportexlits; (ii) items relating to financing
activities; (iii) expenses for restructuring or guativity initiatives; (iv) other non-operating ites; (v) items related to reorganizations or
restructuring programs or divestitures or acquiegi (vi) items attributable to the business openatof any entity acquired by the Company
during a performance period; (vii) items relateés$set write- downs or the disposal of a businesegment of a business; (viii) items related
to discontinued operations that do not qualify aeg@ment of a business under generally acceptediaticg principles; (ix) items attributable
to any stock dividend, stock split, combinatioreschange of shares occurring during a performardeds (x) any other items of significant
income or expense which are determined to be apptemdjustments; (xi) items relating to unusuagxtraordinary corporate transactions,
events or developments, (xii) items related to dimation of acquired intangible assets; (xiii) itethat are outside the scope of the Company’
core, on-going business activities; (xiv) itematielg to any other unusual or nonrecurring eventshanges in applicable laws, accounting
principles or business conditions and/or itemsaifigloss or expense determined to be extraordioamusual in nature or infrequent in
occurrence; or (xv) litigation or claim judgmentssettiements. For all Awards intended to qualgyQualified Performance-Based Awards,
such determinations shall be made within the tinesgribed by, and otherwise in compliance with ti8acl62(m) of the Code.

(hh) “Plan” means this Fourth Amended and Restated Tree.bwmn2008 Stock and Annual Incentive Plan, asaththerein
and as hereafter amended from time to time.

(i) “Plan Year " means the calendar year or, with respect to Bé&wards, the Company’s fiscal year if different.

{])] “ Qualified Performance-Based Award " means an Award intended to qualify for the Settl&2(m) Exemption, as provided
in Section 11.

(k) “Restricted Stock " means an Award granted under Section 6.

(In “ Restricted Stock Units” means an Award granted under Section 7.

(mm) “Resulting Voting Power ” shall mean the outstanding combined voting powfé¢he then outstanding voting securities

entitled to vote generally in the election of diges (or equivalent governing body, if applicabi¢the entity resulting from a Business
Combination (including, without limitation, an efytiwhich as a result of such transaction owns tbm@any or all or substantially all of the
Company’s assets either directly or through onemare subsidiaries).

(nn) “Retirement ” means retirement from active employment with @@mpany, a Subsidiary or Affiliate at or after the
Participant’s attainment of age 65.

(00) “Section 162(m) Exemption " means the exemption from the limitation on dedhility imposed by Section 162(m) of the
Code that is set forth in Section 162(m)(4)(C)hef Code.

(pp) “Separation " has the meaning set forth in the Employee Matégneement.

(qq) “Share” means a share of Common Stock.

(rm) “Specified Employee ” shall mean any individual who is a “key employdas defined in Section 416(i) of the Code without

regard to paragraph (5) thereof) with respect @Gbmpany and its Affiliates, as determined byG@oenpany (or the Affiliate, in the event that
the Affiliate and the Company are not considersthgle employer under Sections 414(b) or 414(¢hefCode) in accordance with its uniform
policy with respect to all arrangements subje@éation 409A of the Code, based upon the twelvErichth period ending on each Decembe
31st. All individuals who are determined to be lesgployees under Section 416(i)(1)(A)(i), (ii) or)(of
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the Code (without regard to paragraph (5) therenflpecember 31st shall be treated as Specified &reps for purposes of the Plan during the
twelve (12) month period that begins on the follogvApril 1st.

(ss) “Sock Appreciation Right ” has the meaning set forth in Section 5(b).

(tt) “Subsidiary ” means any corporation, partnership, joint venttingited liability company or other entity durirany period in
which at least a 50% voting or profits interestvened, directly or indirectly, by the Company oy a&uccessor to the Company.

(uu) “Tandem SAR” has the meaning set forth in Section 5(b).

(vw) “Term” means the maximum period during which an OptioStock Appreciation Right may remain outstandindpjesct to
earlier termination upon Termination of Employmenbtherwise, as specified in the applicable Awagieement.

(ww) “Termination of Employment ” means the termination of the applicable Partiotjsaemployment with, or performance of
services for, the Company and any of its Subsiesaor Affiliates. Unless otherwise determined by @ommittee, if a Participant’s
employment with, or membership on a board of dnecof the Company and its Affiliates terminates $uch Participant continues to provide
services to the Company and its Affiliates in a+eomployee director capacity or as an employeeppbcable, such change in status shall not
be deemed a Termination of Employment. A Partidigamployed by, or performing services for, a Suiasidor an Affiliate or a division of tt
Company and its Affiliates shall be deemed to iredrermination of Employment if, as a result ofiadifiliation, such Subsidiary, Affiliate,
division ceases to be a Subsidiary, Affiliate arision, as the case may be, and the Participars doeimmediately thereafter become an
employee of (or service provider for), or membethaf board of directors of, the Company or ano8wdssidiary or Affiliate. Temporary
absences from employment because of iliness, wacatileave of absence and transfers among the &oyrgnd its Subsidiaries and Affiliates
shall not be considered Terminations of Employmiitwithstanding the foregoing, with respect to @wyard that constitutes a “nonqualified
deferred compensation plan” within the meaning edti®n 409A of the Code, “Termination of Employniesttall mean a “separation from
service” as defined under Section 409A of the Céade the avoidance of doubt, the Separation slwltanstitute a Termination of
Employment for purposes of any Adjusted Award. Heerefor purposes of determining whether an empts/eutstanding Incentive Stock
Options are eligible to continue to qualify as Imibeée Stock Options (and not become Nonqualifiedi@ys), an employee’s employment
and/or services will be treated as terminatingegh{® months after such employee went on leavessrsuch employee’s right to return to
active work is guaranteed by law or by a contract.

(xx) “10-Percent Shareholder ” means an individual who owns more than ten per@@®) of the total combined voting power
all classes of outstanding stock of the Compasypdirent corporation or any of its Subsidiariesldtermining stock ownership, the attribution
rules of Section 424(d) of the Code shall be applie

Section 2. Administration

(a) Committee . The Plan shall be administered by the Compens&mmmittee of the Board or such other committethef
Board as the Board may from time to time desig(ise “Committee”), which shall be composed of restd than two directors, and shall be
appointed by and serve at the pleasure of the Bddwe Committee shall, subject to Section 11, deeary authority to grant Awards purst
to the terms of the Plan to Eligible IndividualanAng other things, the Committee shall have thbaity, subject to the terms and conditions
of the Plan and the Employee Matters Agreementyghiag the original terms of the grant of the Adpd Award):

0) to select the Eligible Individuals to whom Awardayrfrom time to time be grante
(i) to determine whether and to what extent Inoenstock Options, Nonqualified Options, Stock Aggation Rights,

Restricted Stock, Restricted Stock Units, otheclstzased awards, or any combination thereof, abetgranted
hereunder
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(iii) to determine the number of Shares to be coverezhbly Award granted hereunc

(iv) to determine the terms and conditions, inahgdiPerformance Goals (if any) and their degreat$fction, of each
Award granted hereunder, based on such factoreasdammittee shall determir

(v) subject to Section 12, to modify, amend or adjostterms and conditions of any Awe

(vi) to adopt, alter and repeal such administrativestidaidelines and practices governing the Plah gl from time t
time deem advisabli

(vii) subject to Section 11, to accelerate theingsbr lapse of restrictions of any outstanding Advand/or to extend the
exercise period of an Award, based in each caseicim considerations as the Committee in its salereliion
determines

(viii)  to interpret the terms and provisions of fAkan and any Award issued under the Plan (anchgraement relating
thereto);

(ix) to establish an“blackou” period that the Committee in its sole discretiorrde necessary or advisa

(x) to determine whether, to what extent, and und®at circumstances cash, Shares, and other pycgedtother
amounts payable with respect to an Award undemRlzia shall be deferred either automatically dhatelection of
the Participant

(xi) to decide all other matters that must be determimednnection with an Award; a
(xii) to otherwise administer the Pl
(b) Procedures.

0] The Committee may act only by a majority ofrite@mbers then in office, except that the Committes, except to
the extent prohibited by applicable law or tharigtstandards of the Applicable Exchange and subpeSection 11,
allocate all or any portion of its responsibilitesd powers to any one or more of its members amddalegate all ¢
any part of its responsibilities and powers to pagson or persons selected by

(i) Subject to Section 11(c), any authority grahte the Committee may also be exercised by tH&3fdrd. To the
extent that any permitted action taken by the Beartflicts with action taken by the Committee, Baard action
shall control.

(c) Discretion of Committee . Subject to Section 1(h), any determination madéhb Committee or by an appropriately deleg
officer pursuant to delegated authority under ttavigions of the Plan with respect to any Awardlidba made in the sole discretion of the
Committee or such delegate at the time of the grtite Award or, unless in contravention of anpress term of the Plan, at any time
thereafter. All decisions made by the Committearyr appropriately delegated officer pursuant topitevisions of the Plan shall be final and
binding on all persons, including the Company, iBigdnts, and Eligible Individuals, and shall reeethe maximum deference permitted unde
applicable laws..

(d) Award Agreements . The terms and conditions of each Award, as deteranby the Committee, shall be set forth in an Al
Agreement, which shall be delivered to the Pardiotpreceiving such Award upon, or as promptly asésonably practicable following, the
grant of such Award. The effectiveness of an Awardll not be subject to the Award Agreement’s beaigged by the Company and the
Participant receiving the Award unless specificalhyprovided in the Award Agreement. Award Agreetaenay be amended only in
accordance with Section 12 hereof. Notwithstanding provision of the Plan or an Award Agreemerth®contrary, in the event
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that any term of an Award Agreement conflicts vatky provision of the Plan that specifically pertaia Section 409A of the Code, the
provision of the Plan shall govern.

Section 3. Common Stock Subject to Plan

(a) Plan Maximums . The maximum number of Shares that may be delivpoesuant to Awards under the Plan shall be the su
of (a) the number of Shares that may be issualde egercise or vesting of the Adjusted Awards d)d}(350,000. The maximum number of
Shares that are permitted to be issued pursudingtexercise of Incentive Stock Options grantedeutide Plan as described in Section 5 shall
be 2,833,333 Shares. Shares subject to an Awaet tinel Plan may be authorized and unissued Sharaaybe treasury Shares.

(b) Individual Limits. No Eligible Individual or Participant may be gtad Awards covering in excess of 2,833,333 Shares
during the term of the Plan (i.e., August 20, 2808\ugust 20, 2018)provided that Adjusted Awards shall not be subject to thsthtion.
(c) Rules for Calculating Shares Delivered .
0] With respect to Awards other than Adjusted Adarto the extent that any Award is forfeited, my ®ption and the

related Tandem SAR (if any) or Free-Standing SARieates, expires or lapses without being exercised
(specifically including the Award contemplated bsucse (iii) below), or any Award is settled for baéA) the Share
subject to such Awards not delivered as a resalettf shall again be available for Awards undeRtaa and (B)
other than with respect to any Awards settled &ahg such Shares shall no longer be counted wheuating the
respective Participa’s individual limit set forth in Section 3(t

(i) With respect to Awards other than Adjusted Ads if the exercise price of any Option and/ortdeewithholding
obligations relating to any Award are satisfieddgyivering Shares to the Company (by either aaeélery or by
attestation), only the number of Shares issuedfittte Shares delivered or attested to shall benddedelivered for
purposes of the limits set forth in Section 3(a).tiie extent any Shares subject to an Award atehefitl to satisfy
the exercise price (in the case of an Option) arttitax withholding obligations relating to suitvard, such
Shares shall not be deemed to have been delivergaifposes of the limits set forth in Section 3

(iii) Notwithstanding anything in this Plan to the contréncluding Sections 5(d) and 12(c) hereof), DiasgR. Lebd:
may surrender for cancellation an option to puret&9,500 shares of Common Stock with an exercise pf
$25.43 per share awarded on August 21, 2008 anfilthees subject to such Option shall be availaisléuture
Awards under the Plan (including to Mr. Lebda) indiag¢ely following such surrende

(iv) Any dividend equivalents distributed under fflan shall count against the Share limits sehfortSections 3(a) and
(b). Dividend equivalents will not be paid (or ase) on unexercised Options or unexercised Stockegigtion
Rights.

(d) Adjustment Provision . In the event of a merger, consolidation, acqgoisiof property or shares, stock rights offering,
liquidation, Disaffiliation, or similar event afféng the Company or any of its Subsidiaries (eachCorporate Transaction ), the Committee
or the Board may in its discretion make such stiligtns or adjustments as it deems appropriatesgndable to (w) the aggregate number anc
kind of Shares or other securities reserved farasse and delivery under the Plan, (x) the varroasimum limitations set forth in Sections 3
(a) and 3(b) upon certain types of Awards and upergrants to individuals of certain types of Awar€y) the number and kind of Shares or
other securities subject to outstanding Awards;@hthe exercise price of outstanding Options &tatk Appreciation Rights. In the event ¢
stock dividend, stock split, reverse stock spéparation, spinoff, reorganization, extraordinaimidend of cash or other property, share
combination, or recapitalization or similar evefieeting the capital structure of the Company (¢achShare Change”), the Committee or the
Board shall
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make such substitutions or adjustments as it deg@popriate and equitable to (i) the aggregate murabd kind of Shares or other securities
reserved for issuance and delivery under the Riiathe various maximum limitations set forth ie@&ions 3(a) and 3(b) upon certain types of
Awards and upon the grants to individuals of cartgpes of Awards, (iii) the number and kind of 8fsaor other securities subject to
outstanding Awards; and (iv) the exercise priceutstanding Options and Stock Appreciation Riglitshe case of Corporate Transactions,
such adjustments may include, without limitatidh), the cancellation of outstanding Awards in ex@®for payments of cash, property or a
combination thereof having an aggregate value eguéile value of such Awards, as determined byObemittee or the Board in its sole
discretion (it being understood that in the casa Gbrporate Transaction with respect to whichldtollers of Common Stock receive
consideration other than publicly traded equityusiies of the ultimate surviving entity, any subdtermination by the Committee that the
value of an Option or Stock Appreciation Right $lfiad this purpose be deemed to equal the exckanyj of the value of the consideration
being paid for each Share pursuant to such Compdransaction over the exercise price of such @miroStock Appreciation Right shall
conclusively be deemed valid); (2) the substitutdbther property (including, without limitationash or other securities of the Company and
securities of entities other than the Company}tierShares subject to outstanding Awards; anch(8pmnnection with any Disaffiliation,
arranging for the assumption of Awards, or replaeenof Awards with new awards based on other ptgperother securities (including,
without limitation, other securities of the Compaand securities of entities other than the Compamny}he affected Subsidiary, Affiliate, or
division or by the entity that controls such Sulziyl Affiliate, or division following such Disatfiiation (as well as any corresponding
adjustments to Awards that remain based upon Coyngecurities). The Committee may adjust in its stideretion the Performance Goals
applicable to any Awards to reflect any Share Chaangd any Corporate Transaction and any unususdrerecurring events and other
extraordinary items, impact of charges for restrtings, discontinued operations, and the cumulaffects of accounting or tax changes, eact
as defined by generally accepted accounting priegipr as identified in the Company’s financiatetaents, notes to the financial statements,
management’s discussion and analysis or the Congather SEC filingsprovided that in the case of Performance Goals applicabéayo
Qualified Performance-Based Awards, such adjustmeas not violate Section 162(m) of the Code. Agjpstment under this Section 3(d)
need not be the same for all Participants. Anysidjent of Shares pursuant to this Section 3(d) bkealounded down to the nearest whole
number of Shares. Under no circumstances shatmpany be required to authorize or issue fractishares. To the extent permitted by
applicable law, no consideration shall be provided result of any fractional shares not beingeidsar authorized.

(e) Section 409A . Notwithstanding the foregoing: (i) any adjustnsemtade pursuant to Section 3(d) to Awards that are
considered “deferred compensation” within the megmf Section 409A of the Code shall be made ingl@nce with the requirements of
Section 409A of the Code; and (ii) any adjustmemésle pursuant to Section 3(d) to Awards that ateosidered “deferred compensation”
subject to Section 409A of the Code shall be mad®ich a manner as to ensure that after such adjnstthe Awards either (A) continue not
to be subject to Section 409A of the Code or (Bhply with the requirements of Section 409A of thed€.

Section 4. Eligibility

Awards may be granted under the Plan to Eligibteviduals and, with respect to Adjusted Awardsaacordance with the terms of
the Employee Matters Agreemeptpvided, however , that Incentive Stock Options may be granted ¢emlgmployees of the Company and its
subsidiaries or parent corporation (within the niegs of Sections 424(e) and 424(f) of the Code) aith respect to Adjusted Awards that are
intended to qualify as incentive stock options wittihe meaning of Section 422 of the Code, in ataoce with the terms of the Employee
Matters Agreement.

Section 5. Options and Stock Appreciation Rights

With respect to Adjusted Awards, the provisionsoleWill be applicable only to the extent that theg not inconsistent with the
Employee Matters Agreement and the terms of theigtdfd Award assumed under the Employee Mattersehggat:

(a) Types of Options .. Options may be of two types: Incentive Stock @mgiand Nonqualified Options. The Award Agreement

for an Option shall indicate whether the Optiomiended to be an Incentive Stock Option or a Natified Option (and if not so indicated
then the Option shall be a Nonqualified Option). An
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employee who is a 10-Percent Shareholder shalb@eligible for the grant of an Incentive Stock iOptunless the requirements set forth in
Section 422(c)(5) of the Code are satisfied. If emthe extent that any Shares are issued undertiamp of any Option that exceeds the
$100,000 limitation of Section 422 of the Code,tsBbares shall not be treated as issued undercantine Stock Option notwithstanding any
designation otherwise. Certain decisions, amendsnenterpretations and actions by the Company eon@ittee and certain actions by a
Participant may cause an Option to cease to quadifgn Incentive Stock Option pursuant to the Goakby accepting an Option, the
Participant agrees in advance to such disqualifgictegpn(s).

(b) Types and Nature of Stock Appreciation Rights. Stock Appreciation Rights may be “Tandem SARdyick are granted in
conjunction with an Option, or “Free-Standing SARghich are not granted in conjunction with an @pti Upon the exercise of a Stock
Appreciation Right, the Participant shall be eatltto receive an amount in cash, Shares, or botggregate value equal to the product of (i)
the excess of the Fair Market Value of one Shaex the exercise price of the applicable Stock Agiateon Right, multiplied by (i) the
number of Shares in respect of which the Stock Apigtion Right has been exercised. The applicaklard Agreement shall specify whether
such payment is to be made in cash or Common $tobkth, or shall reserve to the Committee or theiétpant the right to make that
determination prior to or upon the exercise of $iteck Appreciation Right.

(c) Tandem SARs. A Tandem SAR may be granted at the Grant Datheofelated Option. A Tandem SAR shall be exerdésab
only at such time or times and to the extent thatrelated Option is exercisable in accordance thighprovisions of this Section 5, and shall
have the same exercise price as the related Ogtidandem SAR shall proportionately terminate ofdréeited upon the exercise or forfeiture
of the related Option, and the related Option gaportionately terminate or be forfeited upon ¢ixercise or forfeiture of the Tandem SAR.

(d) Exercise Price . The exercise price per Share subject to an Optidtree-Standing SAR shall be determined by the
Committee and set forth in the applicable Awardefggnent, and shall not be less than the Fair Mafalete of a Share (or less than 110% for
10-Percent Shareholders in the case of IncentivekSDptions) on the applicable Grant Date. In nenévnay any Option or Free-Standing
SAR granted under this Plan be amended, otherghesuant to Section 3(d), to decrease the exegpcise thereof, be cancelled in conjunction
with the grant of any new Option or Free-Standi#drSvith a lower exercise price or otherwise be subjo any action that would be treated,
for accounting purposes, as a “repricing” of sughi@h or Free-Standing SAR, unless such amendmantellation, or action is approved by
the Company’s stockholders.

(e) Term. The Term of each Option and each Free-Standirig &#all be fixed by the Committee, but shall natesd ten years
from the Grant Date. Notwithstanding anything te tontrary, an Incentive Stock Option that is gedrib a 10-Percent Shareholder shall have
a maximum term of five years.

® Vesting and Exercisability . Except as otherwise provided herein, Optionskneg@-Standing SARs shall be exercisable at
such time or times and subject to such terms anditions as shall be determined by the Committienel Committee provides that any Option
or Free-Standing SAR will become exercisable onlinstallments, the Committee may at any time waiwveh installment exercise provisions,
in whole or in part, based on such factors as thmm@ittee may determine. In addition, the Committesy at any time accelerate the
exercisability of any Option or Free-Standing SAR.

(9) Method of Exercise. Subject to the provisions of this Section 5, Oms$i and Free-Standing SARs may be exercised, ifewhc
or in part, at any time during the applicable Tdayrgiving written notice of exercise to the Compamyhrough the procedures established
the Company’s appointed third-party Option admmaistr specifying the number of Shares as to whiehQption or Free-Standing SAR is
being exercisedyrovided, however , that, unless otherwise permitted by the Commitieg such exercise must be with respect to agroaf
the applicable Option or Free-Standing SAR relatogo less than the lesser of the number of Shhesssubject to such Option or Free-
Standing SAR or 100 Shares. In the case of theceseeof an Option, such notice shall be accompayegiayment in full of the purchase price
(which shall equal the product of such number adr8& multiplied by the applicable exercise pricegértified or bank check or such other
instrument as the Company may accept. If approyatido Committee, payment, in full or in part, madgoebe made as follows:

Annex A- 9




0] Payments may be made in the form of unrestti@bares (by delivery of such Shares or by atiesjadf the same
class as the Common Stock subject to the Opti@adyr owned by the Participant (based on the Farkdld/alue o
the Common Stock on the date the Option is exattigeovided, however, that, in the case of anmtive Stock
Option, the right to make a payment in the fornaloéady owned Shares of the same class as the CorBtook
subject to the Option may be authorized only atithe the Option is grante

(i) To the extent permitted by applicable law, pant may be made by delivering a properly execeakeicise notice to
the Company, together with a copy of irrevocabsgrinctions to a broker to deliver promptly to thentpany the
amount of sale or loan proceeds necessary to gayutthase price, and, if requested, the amoustypfederal,
state, local or foreign withholding taxes. To faate the foregoing, the Company may, to the expentitted by
applicable law, enter into agreements for coordidairocedures with one or more brokerage firmsh&extent
permitted by applicable law, the Committee may alsavide for Company loans to be made for purpo$dise
exercise of Option:

(iii) Payment may be made by instructing the Conypanwithhold a number of Shares having a Fair Maikalue
(based on the Fair Market Value of the Common Stockhe date the applicable Option is exercisedpktp the
product of (A) the exercise price multiplied by (¥ number of Shares in respect of which the @mlmall have
been exerciset

(h) Delivery; Rights of Sockholders. No Shares shall be delivered pursuant to theceseeof an Option until the exercise price
therefor has been fully paid and the Participastsatisfied any applicable withholding or tax obtigns relating to the Option. The applicable
Participant shall have all of the rights of a stualkler of the Company holding the class or serf&@ammmon Stock that is subject to the Option
or Stock Appreciation Right (including, if applidabthe right to vote the applicable Shares anditje to receive dividends), when the
Participant (i) has given written notice of exeegifii) if requested, has given the representadigscribed in Section 14(a), (iii) in the case of ar
Option, has paid in full for such Shares, and lfia} satisfied any applicable withholding or taxigdions relating to the Option or Stock
Appreciation Right.

0] Terminations of Employment . Subject to Section 10, a Participant’s Optiond 8tock Appreciation Rights shall be forfeited
upon such Participant’s Termination of Employmemxtept as set forth below:

() Upon a Participan$ Termination of Employment by reason of death, @pyion or Stock Appreciation Right held
the Participant that was exercisable immediatefgrieethe Termination of Employment may be exercisedny time
until the earlier of (A) the first anniversary tiet date of such death and (B) the expiration offémen thereof

(i) Upon a Participant’s Termination of Employmédayt reason of Disability or Retirement, any OptarStock
Appreciation Right held by the Participant that veasrcisable immediately before the Terminatiokwiployment
may be exercised at any time until the earlier®fthe first anniversary of such Termination of Hoyment and (B)
the expiration of the Term there«

(iii) Upon a Participant’s Termination of Employmnidaor any reason other than death, Disability, Ratient or for
Cause, any Option or Stock Appreciation Right HBldhe Participant that was exercisable immedidtiefpre the
Termination of Employment may be exercised at amg wntil the earlier of (A) three months followisgch
Termination of Employment and (B) expiration of therm thereof; an

(iv) Notwithstanding the above provisions of this Sethdi), if a Participant dies after such Partici{'s Termination of
Employment but while any Option or Stock Appre@al
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Right remains exercisable as set forth above, @putlon or Stock Appreciation Right may be exerciaedny time
until the later of (A) the first anniversary of tate of such death and and (B) the last date achvguch Option or
Stock Appreciation Right would have been exercisadbsent this Section 5(i)(iv), but in no evetéddhan the
expiration of the Term thereof.

Notwithstanding the foregoing, the Committee shalle the power, in its discretion, to apply differeules concerning the consequences
Termination of Employmenfprovided, however , that if such rules are less favorable to thei€pant than those set forth above, such rules ar
set forth in the applicable Award Agreement. Iflacentive Stock Option is exercised after the eatn of the exercise periods that apply for
purposes of Section 422 of the Code, such Optidirtlveireafter be treated as a Nonqualified Option.

)] Nontransferability of Options and Sock Appreciation Rights. No Option or Free-Standing SAR shall be trangfieray a
Participant other than (i) by will or by the lawkdescent and distribution, or (ii) in the caseadfonqualified Option or Free-Standing SAR,
pursuant to a qualified domestic relations ordesiootherwise expressly permitted by the Committeleding, if so permitted, pursuant to a
transfer to the Participant’s family members oatcharitable organization, whether directly or iedtly or by means of a trust or partnership o
otherwise. For purposes of this Plan, unless otiserdetermined by the Committee, “family memberdlshave the meaning given to such
term in General Instructions A.1(a)(5) to Form 8rler the Securities Act of 1933, as amended, apdaccessor thereto. A Tandem SAR
shall be transferable only with the related Optsrpermitted by the preceding sentence. Any Omtidstock Appreciation Right shall be
exercisable, subject to the terms of this Plany bglthe applicable Participant, the guardian galeepresentative of such Participant, or any
person to whom such Option or Stock AppreciatioghRis permissibly transferred pursuant to thistisad(j), it being understood that the
term “Participant” includes such guardian, legalresentative and other transferpegvided, however , that the term “Termination of
Employment” shall continue to refer to the Termioatof Employment of the original Participant.

Section 6. Restricted Stock

With respect to Adjusted Awards, the provisionsoleWill be applicable only to the extent that theg not inconsistent with the
Employee Matters Agreement and the terms of theigtdfd Award assumed under the Employee Mattersehggat:

€)) Nature of Awards and Certificates . Shares of Restricted Stock are actual Sharesdssua Participant, and shall be
evidenced in such manner as the Committee may deenopriate, including book-entry registration gsuance of one or more stock
certificates. Any certificate issued in respecBbhares of Restricted Stock shall be registeredemame of the applicable Participant and, ir
case of Restricted Stock, shall bear an appropegtnd referring to the terms, conditions, andriet®ons applicable to such Award,
substantially in the following form, in addition &my other legend the Committee determines ap@tpri

“The transferability of this certificate and theasbs of stock represented hereby are subject tietins and conditions (including
forfeiture) of the Tree.com, Inc. 2008 Stock anchAal Incentive Plan and an Award Agreement. Copfessich Plan and Agreement
are on file at the offices of Tree.com, Inc., 11Risshmore Drive, Charlotte, NC 28277.”
The Committee may require that the certificateslencing such shares be held in custody by the Coynatil the restrictions thereon shall
have lapsed and that, as a condition of any AwaRkestricted Stock, the applicable Participantidmale delivered a stock power, endorsed ir
blank, relating to the Common Stock covered by shefard.
(b) Terms and Conditions. Shares of Restricted Stock shall be subjecteddhowing terms and conditions:

0] The Committee shall, prior to or at the time ofrgraondition the vesting or transferability of Award of Restricte
Stock upon the continued service of
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applicable Participant or the attainment of Perfamge Goals, or the attainment of Performance Guoalshe
continued service of the applicable Participanthimevent that the Committee conditions the goawesting of an
Award of Restricted Stock upon the attainment afdteiance Goals or the attainment of Performancal$&and the
continued service of the applicable Participarg, Gmmmittee may, prior to or at the time of graiesignate such an
Award as a Qualified Performance-Based Award. Tdrelitions for grant, vesting, or transferabilitydathe other
provisions of Restricted Stock Awards (includinghwiut limitation any Performance Goals) need nathigesame
with respect to each Participant.

(i) Subject to the provisions of the Plan and dipplicable Award Agreement, during the periodnyaset by the
Committee, commencing with the date of such RdsttiStock Award for which such vesting restrictiapply and
until the expiration of such vesting restrictiotise(“Restriction Period”)the Participant shall not be permitted to !
assign, transfer, pledge or otherwise encumbereShafrRestricted Stoc

(iii) Except as provided in this Section 6 andhie aipplicable Award Agreement, the applicable Bigdint shall have,
with respect to the Shares of Restricted Stoclgfahe rights of a stockholder of the Company imgdhe class or
series of Common Stock that is the subject of tastifitted Stock, including, if applicable, the tigh vote the
Shares and the right to receive any cash dividdhde.determined by the Committee in the applieablvard
Agreement and subject to Section 14(e), (A) castdends on the class or series of Common Stockishtae subjec
of the Restricted Stock Award shall be automatjcdéiferred and reinvested in additional RestriGamtk, held
subject to the vesting of the underlying Restricaick, and (B) subject to any adjustment purst@Bection 3(d),
dividends payable in Common Stock shall be paithénform of Restricted Stock of the same clasfi@a©ommon
Stock with which such dividend was paid, held sobje the vesting of the underlying Restricted &t

(iv) Except as otherwise set forth in the appliealdlvard Agreement, upon a Participant’s TerminatbEmployment
for any reason during the Restriction Period, hlu®s of Restricted Stock still subject to resoitshall be forfeited
by such Participant without consideration (exceptrépayment of any amounts the Participant had oaihe
Company to acquire unvested Shares underlyingatfieited Awards); provided, however, that subjecBection 11
(b), the Committee shall have the discretion toverain whole or in part, any or all remaining regtons with
respect to any or all of such Particif’s Shares of Restricted Sto

(v) If and when any applicable Performance Goadssatisfied and the Restriction Period expiresavitta prior
forfeiture of the Shares of Restricted Stock foickHegended certificates have been issued, untkggkcertificates
for such Shares shall be delivered to the Partitippon surrender of the legended certifice

Section 7. Restricted Stock Units

With respect to Adjusted Awards, the provision®beWill be applicable only to the extent that theg not inconsistent with the
Employee Matters Agreement and the terms of thaigtdp Award assumed under the Employee Mattersefugat:

(a) Nature of Awards . Restricted Stock Units are Awards denominateshiares that will be settled, subject to the ternts a
conditions of the Restricted Stock Units, in an antan cash, Shares or both, based upon the FakdWi&alue of a specified number of
Shares.

(b) Terms and Conditions . Restricted Stock Units shall be subject to tHe¥ang terms and conditions:
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0] The Committee shall, prior to or at the time ofrgr&ondition the grant, vesting, or transferapitf Restricted Stoc
Units upon the continued service of the applici#taeicipant or the attainment of Performance Gaalshe
attainment of Performance Goals and the contineedce of the applicable Participant. In the evbiat the
Committee conditions the grant or vesting of Ret#d Stock Units upon the attainment of Performdgeals or the
attainment of Performance Goals and the continaedce of the applicable Participant, the Committesy, prior to
or at the time of grant, designate such Awards @alifed Performance-Based Awards. The conditi@rgfant,
vesting or transferability and the other provisiofifRestricted Stock Units (including without limiton any
Performance Goals) need not be the same with repeach Participant. Except as otherwise provideskction 7
(b)(iv) or in the applicable Award Agreement, an @ of Restricted Stock Units shall be settlechd avhen the
Restricted Stock Units vest (but in no event |#tan two and a half months after the end of theafigear in which
the Restricted Stock Units ves

(i) Subject to the provisions of the Plan and aéipplicable Award Agreement, during the periodny aset by the
Committee, commencing with the date of such RastliStock Units for which such vesting restrictiapply and
until the expiration of such vesting restrictiotise(“Restriction Period")the Participant shall not be permitted to :
assign, transfer, pledge or otherwise encumberiRest Stock Units

(iii) The Award Agreement for Restricted Stock Wnithall specify whether, to what extent and on wérans and
conditions the applicable Participant shall betldtito receive current or deferred payments ofic@®mmon Stock
or other property corresponding to the dividendgapée on the Common Stock (subject to Section 1d€&w).

(iv) Except as otherwise set forth in the appliealdlvard Agreement, upon a Participant’s TerminatbEmployment
for any reason during the Restriction Period, @&ttRcted Stock Units still subject to restrictisimall be forfeited by
such Participant; provided, however, that subje@&ection 11(b), the Committee shall have the digmm to waive,
in whole or in part, any or all remaining restmcts with respect to any or all of such ParticipaRestricted Stock
Units, provided, however, if any of such ParticipgRestricted Stock Units constitute a “nonqualtifideferred
compensation plan” within the meaning of SectioBA0f the Code, settlement of such Restricted Stdaiks shall
not occur until the earliest of (1) the date suéstRcted Stock Units would otherwise be settlegpant to the tern
of the Award Agreement or (2) the Participant'sgamtion of service” within the meaning of Secttfi9A of the
Code.

Section 8. Other Stock-Based Awards

Other Awards of Common Stock and other Awards dénatvalued in whole or in part by reference toarar otherwise based upon or
settled in, Common Stock, including (without lintitan), unrestricted stock, performance units, divid equivalents, and convertible
debentures, may be granted under the Plan.

Section 9. Bonus Awards

(a) Determination of Awards . The Committee shall determine the total amoumBa@ius Awards for each Plan Year or such
shorter performance period as the Committee mapokst in its sole discretion. Prior to the begmnof the Plan Year or such shorter
performance period as the Committee may establigis sole discretion (or such later date as magrbscribed by the Internal Revenue
Service under Section 162(m) of the Code), the Citi@enshall establish Performance Goals for Bonwsils for the Plan Year or such
shorter periodprovided , that such Performance Goals may be establishadbter date for Participants who are not “covered
employees” (within the meaning of Section 162(mj{B3)he Code). Bonus amounts payable to any indali¢Participant with respect to a Plan
Year will be limited to a maximum of $10 millionoFperformance periods that are shorter than a Yéam, such $10 million maximum may
be prorated if so determined by the Committee.
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(b) Payment of Awards . Bonus Awards under the Plan shall be paid in cash shares of Common Stock (valued at Fair Mg
Value as of the date of payment) as determinedth&yCommittee, as soon as practicable followingctbse of the Plan Year or such shorter
performance period as the Committee may estalishus Awards under the Plan that are paid in shaEr€@mmon Stock shall count against
the limits set forth in Sections 3(a) and (b) af flan. It is intended that a Bonus Award will laédmo later than the fifteenth (15th) day of the
third month following the later of: (i) the end thfe Participant’s taxable year in which the requieats for such Bonus Award have been
satisfied by the Participant or (ii) the end of @empany'’s fiscal year in which the requirementssiach Bonus Award have been satisfied by
the Participant. The Committee may at its optidal@dsh procedures pursuant to which Participarégparmitted to defer the receipt of Bonus
Awards payable hereunder. The Bonus Award for dag Fear or such shorter performance period toRenyicipant may be reduced or
eliminated by the Committee in its discretion.

Section 10. Change in Control Provisions

(a) Adjusted Awards . With respect to all Adjusted Awards, subject aztns 3(d), 3(e), 10(e) and 14(k) unless othexwis
provided in the applicable Award Agreement, notatiimding any other provision of this Plan to thetrary, upon a Participant’s Termination
of Employment, during the two-year period followiagchange in Control, by the Company other tharCiuse or Disability or by the
Participant for Good Reason (as defined below):

@ Any Options outstanding as of such TerminatdfEmployment which were outstanding as of the ddt®uch
Change in Control (and were not cancelled, sultstittassumed or replaced in connection with suan@é in
Control) shall be fully exercisable and vested sinall remain exercisable until the later of (i) thst date on which
such Option would be exercisable in the absentki®Section 10(a) and (ii) the first anniversafgich Change in
Control, but in no event later than the expiratidéthe Term of such Optiol

(i) The restrictions and deferral limitations aigpble to any Restricted Stock shall lapse, antl estricted Stock
outstanding as of such Termination of Employmenictvivere outstanding as of the date of such Chan@entrol
shall become free of all restrictions and becontlg fiested and transferable; a

(iii) All Restricted Stock Units outstanding assafch Termination of Employment which were outstagdis of the date
of such Change in Control shall be considered tedsaed and payable in full, and any restrictidra|dapse and
such Restricted Stock Units shall be settled amptly as is practicable in the form set forth ie #ipplicable Award
Agreement; provided, however, that with respectrtg Restricted Stock Unit that constitutes a “nalifjed
deferred compensation plan” within the meaning edti®n 409A of the Code, the settlement of eaclh Restricted
Stock Unit pursuant to this Section 10(a)(iii) $imedt occur until the earliest of (1) the Change&iontrol if such
Change in Control constitutes a “change in the aghip of the corporation,” a “change in effectivantrol of the
corporation” or a “change in the ownership of astabtial portion of the assets of the corporatiovithin the
meaning of Section 409A(a)(2)(A)(v) of the Code), it date such Restricted Stock Units would otisawe settle
pursuant to the terms of the Award Agreement ahdh@ Participant’s “separation of service” withie meaning of
Section 409A of the Code, subject in all casesaitiSn 14(k).

(b) Impact of Event on Awards other than Adjusted Awards . Subject to paragraph (e) of this Section 10, @ardgraph (d) of
Section 12, unless otherwise provided in any applee Award Agreement and except as otherwise peavid paragraph (a) of this Section 10,
in connection with a Change of Control, the Comeaithay make such adjustments and/or settlementgsthnding Awards as it deems
appropriate and consistent with the Plan’s purpasekiding, without limitation, the termination ahd/or acceleration of vesting of Awards
either upon a Change of Control or upon variousiteations of employment following a Change of CohtiThe Committee may provide for
such adjustments as a term of the Award or may reakk adjustments following the granting of the Adva
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(c) Definition of Change in Control . For purposes of the Plan, unless otherwise pealvid an option agreement or other
agreement relating to an Award, a “Change in Cdhstrall mean the happening of any of the followgnts:

@ The acquisition by any individual, entity or @p (a “Person”), other than the Company, of BexedfilOwnership of
equity securities of the Company representing nitzae 50% of the voting power of the then outstagdiquity
securities of the Company entitled to vote gengiialthe election of directors (the “Outstandingn@xany Voting
Securities”); provided, however, that any acqusitihat would constitute a Change in Control undisr subsection
(i) that is also a Business Combination shall herdeined exclusively under subsection (jii) bel@w

(i) Individuals who, as of the Effective Date, atitute the Board (the “Incumbent Directors”) cefmeany reason to
constitute at least a majority of the Board; preddhowever, that any individual becoming a direstdosequent to
the Effective Date, whose election, or nominationdlection by the Company’s stockholders, was @t by a
vote of at least a majority of the Incumbent Diogstat such time shall become an Incumbent Direbtdrexcludinc
for this purpose, any such individual whose iniiasumption of office occurs as a result of anaauthreatened
election contest with respect to the election aroeal of directors or other actual or threatenditisation of proxies
or consents by or on behalf of a Person other timoard; o

(iii) Consummation of a reorganization, merger, smidation, sale or other disposition of all or stamtially all of the
assets of the Company, the purchase of assetsabraft another entity, or other similar corporatnsaction (a
“Business Combination”), in each case, unless imately following such Business Combination, (A) radhan
50% of the Resulting Voting Power shall reside intsdanding Company Voting Securities retained lgy th
Company'’s stockholders in the Business Combinaimiior voting securities received by such stockérslih the
Business Combination on account of Outstanding Gom{yYoting Securities, and (B) at least a majooityhe
members of the board of directors (or equivalentegoing body, if applicable) of the entity resufifrom such
Business Combination were Incumbent Directors extithe of the initial agreement, or action of theaRl,
providing for such Business Combination;

(iv) Consummation of a complete liquidation or dissolutbf the Compan

Notwithstanding the foregoing, the Separation shailconstitute a Change in Control. For the aveigeof doubt, with respect to Adjust
Awards, any reference in an Award Agreement omjhygicable IAC Long Term Incentive Plan to a “chamg control,” “change of control” or
similar definition shall be deemed to refer to a@pe of Control hereunder.

(d) For purposes of this Section 10, “G&mhson” means (i) “Good Reason” as defined inladividual Agreement or Award
Agreement to which the applicable Participant ey, or (ii) if there is no such Individual Agreent or if it does not define Good Reason,
without the Participant’s prior written consent) (@ material reduction in the Participant’s rat@onhual base salary from the rate of annual
base salary in effect for such Participant immedlyaprior to the Change in Control, (B) a relocatwf the Participant’s principal place of
business more than 35 miles from the city in wisiabh Participang principal place of business was located immelgigigor to the Change i
Control or (C) a material and demonstrable advehsage in the nature and scope of the Participdaties from those in effect immediately
prior to the Change in Control. In order to invak&ermination of Employment for Good Reason, ai€lpant shall provide written notice to
the Company of the existence of one or more ottalitions described in clauses (A) through (Chimit90 days following the Participant’s
knowledge of the initial existence of such condlitar conditions, and the Company shall have 30 éaimving receipt of such written notice
(the “Cure Period ") during which it may remedy the condition. In teeent that the Company fails to remedy the comwlitionstituting Good
Reason during the Cure Period, the Participant teastinate employment, if at all, within 90 day#idawing the Cure Period in order for such
Termination of Employment to constitute a Termioatof Employment for Good Reason.
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(e) Notwithstanding the foregoing, if aiyard is subject to Section 409A of the Code, 8estion 10 shall be applicable onl
the extent specifically provided in the Award Agremt and as permitted pursuant to Section 14(k).

Section 11. Qualified Performance-Based Awards; Ston 16(b)

(a) The provisions of this Plan are intethtb ensure that all Options and Stock AppreaiaR@hts granted hereunder to any
Participant who is or may be a “covered employeéthin the meaning of Section 162(m)(3) of the Coidethe tax year in which such Option
or Stock Appreciation Right is expected to be débleto the Company qualify for the Section 162@Exemption, and all such Awards shall
therefore be considered Qualified Performance-Baseatds and this Plan shall be interpreted andaipdrconsistent with that intention
(including, without limitation, to require that a@lich Awards be granted by a committee composetlysafltwo or more members who satisfy
the requirements for being “outside directors”forposes of the Section 162(m) Exemptio®(itside Directors”)). When granting any Awa
other than an Option or Stock Appreciation Righe €ommittee may designate such Award as a QuhMe@aformance-Based Award, based
upon a determination that (i) the recipient is @yrbe a “covered employee” (within the meaning eft®n 162(m)(3) of the Code) with
respect to such Award, and (ii) the Committee washiech Award to qualify for the Section 162(m) Ex¢ion, and the terms of any such
Award (and of the grant thereof) shall be consistéth such designation (including, without limitat, that all such Awards be granted by a
committee composed solely of Outside Directors).

(b) Each Qualified Performance-Based Awattier than an Option or Stock Appreciation Rigdtall be earned, vested and
payable (as applicable) only upon the achievemioahe or more Performance Goals (as certified iting by the Committee) except if
compensation is attributable solely to the incréagbe value of the Common Stock, (but in no el such Award be payable later than
two and a half months after the end of the Compafigtal year in which the Qualified Performances®iAward becomes earned and vestec
(as applicable), together with the satisfactioamy other conditions, such as continued employnzenthe Committee may determine to be
appropriate, and no Qualified Performance-BasedrAwzay be amended, nor may the Committee exernoigéiacretionary authority it may
otherwise have under this Plan with respect to alied Performance-Based Award under this Plamny manner that would cause the
Qualified Performance-Based Award to cease to fyuili the Section 162(m) Exemptioprovided, however , that (i) the Committee may
provide, either in connection with the grant of &pplicable Award or by amendment thereafter, slichievement of such Performance Goals
will be waived upon the death or Disability of tRarticipant or under any other circumstance witipeet to which the existence of such
possible waiver will not cause the Award to failuealify for the Section 162(m) Exemption as of @mant Date, and (ii) the provisions of
Section 10 shall apply notwithstanding this Secfi@(b).

(c) The full Board shall not be permittecexercise authority granted to the Committedéextent that the grant or exercise of
such authority would cause an Award designated@sadified Performance-Based Award not to quald, br to cease to qualify for, the
Section 162(m) Exemption.

(d) The provisions of this Plan are intethdo ensure that no transaction under the Plambigct to (and not exempt from) the
short-swing recovery rules of Section 16(b) of Exehange Act (‘Section 16(b) ). Accordingly, the composition of the Committeeadl be
subject to such limitations as the Board deemsapiate to permit transactions pursuant to thisBdabe exempt (pursuant to Rule 16b-3
promulgated under the Exchange Act) from Sectigib)l@&nd no delegation of authority by the Comreittball be permitted if such delegation
would cause any such transaction to be subjectrtd fot exempt from) Section 16(b).

Section 12. Term, Amendment and Termination
€) Effectiveness . The Plan was effective as of August 20, 2008 ‘(tBffective Date ).

(b) Termination . The Plan will terminate on August 20, 2018 ang @ terminated on any earlier date pursuant tti@et2
(c). Awards outstanding as of such termination ghtdl not be affected or impaired by the termmanf the Plan.
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(c) Amendment of Plan . The Board may amend, alter, or discontinue tl@ Rlut no amendment, alteration or discontinuation
shall be made which would materially impair thehtigyof the Participant with respect to a previouggnted Award without such Participant’s
consent, except such an amendment made to comitiyapplicable law, including without limitation Sam 409A of the Code, stock exchal
rules or accounting rules. In addition, no such raingent shall be made without the approval of thenamny’s stockholders to the extent such
approval is required by applicable law or the tigtstandards of the Applicable Exchange.

(d) Amendment of Awards . Subject to Section 5(d), the Committee may uaikdty amend the terms of any Award theretofore
granted, but no such amendment shall cause a (@dafterformance-Based Award to cease to qualifyiferSection 162(m) Exemption or
without the Participant’s consent materially impdie rights of any Participant with respect to ama#d, except such an amendment made to
cause the Plan or Award to comply with applicable,Istock exchange rules or accounting rules.

Section 13. Unfunded Status of Plan

It is presently intended that the Plan constitumtéumfunded” plan for incentive and deferred comgagion. Solely to the extent
permitted under Section 409A, the Committee mali@ige the creation of trusts or other arrangemeniseet the obligations created under
the Plan to deliver Common Stock or make paymemtsjded, however , that the existence of such trusts or other agaramts is consistent
with the “unfunded” status of the Plan. Notwithstarg any other provision of this Plan to the contravith respect to any Award that
constitutes a “nonqualified deferred compensatianpwithin the meaning of Section 409A of the Cpde trust shall be funded with respect
to any such Award if such funding would resultandble income to the Participant by reason of 8a@tD9A(b) of the Code and in no event
shall any such trust assets at any time be locatédnsferred outside of the United States, withenmeaning of Section 409A(b) of the Code.

Section 14. General Provisions

(a) Conditions for Issuance . The Committee may require each person purchasingceiving Shares pursuant to an Award to
represent to and agree with the Company in writirag such person is acquiring the Shares withoiga to the distribution thereof. The
certificates for such Shares may include any legeiidh the Committee deems appropriate to reflagtrastrictions on transfer.
Notwithstanding any other provision of the Plaragreements made pursuant thereto, the Companynstidde required to issue or deliver ¢
certificate or certificates for Shares under thenRirior to fulfillment of all of the following catitions: (i) listing or approval for listing upon
notice of issuance, of such Shares on the AppkcBichange; (ii) any registration or other quadifion of such Shares of the Company under
any state or federal law or regulation, or the rrziting in effect of any such registration or othealification which the Committee shall, in its
absolute discretion upon the advice of counselydeecessary or advisable; and (iii) obtaining affyeoconsent, approval, or permit from any
state or federal governmental agency which the Citteenshall, in its absolute discretion after reteg the advice of counsel, determine to be
necessary or advisable.

(b) Additional Compensation Arrangements. Nothing contained in the Plan shall prevent teenBany or any Subsidiary or
Affiliate from adopting other or additional compatisn arrangements for its employees.

(c) No Contract of Employment . The Plan shall not constitute a contract of emyplent, and adoption of the Plan shall not ca
upon any employee any right to continued employmamt shall it interfere in any way with the righftthe Company or any Subsidiary or
Affiliate to terminate the employment of any empeyat any time.

(d) Required Taxes . No later than the date as of which an amourt fieeomes includible in the gross income of a Eigdnt fol
federal, state, local or foreign income or emplogtra other tax purposes with respect to any Awarder the Plan, such Participant shall pay
to the Company, or make arrangements satisfaabatyet Company regarding the payment of, any fedstate, local or foreign taxes of any
kind required by law to be withheld with respecsteh amount. If determined by the Company, witliimg) obligations may be settled with
Common Stock, including Common Stock that is pathe Award that gives rise to the withholding regment. The obligations of the
Company under the Plan shall be conditional on gagiment or arrangements, and the
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Company and its Affiliates shall, to the extentmpittred by law, have the right to deduct any suctesarom any payment otherwise due to s
Participant. The Committee may establish such phaees as it deems appropriate, including makireyacable elections, for the settlement of
withholding obligations with Common Stock.

(e) Limitation on Dividend Reinvestment and Dividend Equivalents . Reinvestment of dividends in additional RestdcBtock at
the time of any dividend payment, and the paymé&thares with respect to dividends to Particip&otsling Awards of Restricted Stock Un
shall only be permissible if sufficient Shares available under Section 3 for such reinvestmemayment (taking into account then
outstanding Awards). In the event that sufficiena®s are not available for such reinvestment ymeat, such reinvestment or payment shall
be made in the form of a grant of Restricted Stdoks equal in number to the Shares that would Heeen obtained by such payment or
reinvestment, the terms of which Restricted Stonkdkshall provide for settlement in cash and ferdgend equivalent reinvestment in further
Restricted Stock Units on the terms contemplatethlsySection 14(e).

() Designation of Death Beneficiary . The Committee shall establish such procedurésd@ems appropriate for a Participant to
designate a beneficiary to whom any amounts payalilee event of such Participant’s death are tpdid or by whom any rights of such
eligible Individual, after such Participant’s deatiray be exercised.

(9) Subsidiary Employees .. In the case of a grant of an Award to any empayfea Subsidiary of the Company, the Company
may, if the Committee so directs, issue or trandferShares, if any, covered by the Award to thies®liary, for such lawful consideration as
the Committee may specify, upon the condition ataratanding that the Subsidiary will transfer theu®s to the employee in accordance witt
the terms of the Award specified by the Committeespant to the provisions of the Plan. All Shanedaslying Awards that are forfeited or
canceled should revert to the Company.

(h) Governing Law and Interpretation . The Plan and (unless otherwise provided in thawAgreement) all Awards made and
actions taken thereunder shall be governed by anstiwed in accordance with the laws of the Sthi@etaware, without reference to
principles of conflict of laws. The captions ofghilan are not part of the provisions hereof amdl slave no force or effect.

0] Non-Transferability . Except as otherwise provided in Section 5(j) pthe Committee, Awards under the Plan are not
transferable except by will or by laws of descer distribution.

@) Foreign Employees and Foreign Law Considerations . The Committee may grant Awards to Eligible Indivals who are
foreign nationals, who are located outside the éthftates or who are not compensated from a payeotitained in the United States, or who
are otherwise subject to (or could cause the Cognfmahe subject to) legal or regulatory provisiofigountries or jurisdictions outside the
United States, on such terms and conditions diftefirem those specified in the Plan as may, injaldgment of the Committee, be necessary ¢
desirable to foster and promote achievement opthiposes of the Plan, and, in furtherance of suchgses, the Committee may make such
modifications, amendments, procedures, or subglamsay be necessary or advisable to comply with lgal or regulatory provisions.

(k) Section 409A of the Code . It is the intention of the Company that no Awaltll be “deferred compensation” subject to
Section 409A of the Code, unless and to the exteitthe Committee specifically determines otheeveéis provided in this Section 14(k), and
the Plan and the terms and conditions of all Awaidsl be interpreted accordingly. Any payment mpdiesuant to any Award shall be
considered a separate payment and not one ofes srpayments for purposes of Section 409A ofabde. Notwithstanding any other
provision of the Plan or an Award Agreement todbatrary, with respect to any Award that consti#uae'nonqualified deferred compensation
plan” subject to Section 409A of the Code and & Brarticipant is a “specified employee” within theaning of Section 409A of the Code, any
payments (whether in cash, Shares or other prgpertye made with respect to the Award on accofistich Participant’s Termination of
Employment shall be delayed if necessary untilgdier of (A) the first day of the seventh montidwing the Participant’s Termination of
Employment and (B) the Participant’s death. Anytsdelayed payments shall be made without intehesto event whatsoever shall the
Company be liable for any additional tax, inter@spenalties that may be imposed on a Participp@dztion 409A of the Code or any
damages for failing to comply with Section 409Atloé Code.
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)] Employee Matters Agreement . Notwithstanding anything in this Plan to the cany, to the extent that the terms of this Plan
are inconsistent with the terms of an Adjusted Alyéne terms of the Adjusted Award shall be govermg the Employee Matters Agreement,
the applicable IAC Long-Term Incentive Plan anddieard agreement entered into thereunder.

(m) Suspension or Termination of Awards. If at any time (including after a notice of exsechas been delivered) the Committee
(or the Board), reasonably believes that a Paditdipas committed an act of Cause (which includedwe to act), the Committee (or Board)
may suspend the Participasitight to exercise any Award (or vesting or settat of any Award) pending a determination of whethere wa
in fact an act of Cause. If the Committee (or tloaiBl) determines a Participant has committed anfaCtuse, neither the Participant nor hi
her estate shall be entitled to exercise any qudstg Award whatsoever and all of Participant’sstammding Awards shall then terminate
without consideration. Any determination by the Qoittee (or the Board) with respect to the foregahgll be final, conclusive and binding
on all interested parties.

(n) Successor Provision . Any reference to a statute, rule or regulatiortpca section of a statute, rule or regulatiors ieferenc
to that statute, rule, regulation, or section asrhed from time to time, both before and afterBffective Date and including any successor
provisions.

(0) Clawback Policy . The Company may (i) cause the cancellation offangrd, (ii) require reimbursement of any Awarddy
Participant and (iii) effect any other right of cepment of equity or other compensation providedienhis Plan or otherwise in accordance
with Company policies as may be adopted and/or fieadirom time to time by the Company and/or apghie law (each, a “Clawback
Policy”). In addition, a Participant may be reqdite repay to the Company certain previously paithgensation, whether provided under this
Plan or an Award Agreement or otherwise, in acaoecdavith the Clawback Policy. By accepting an AwardParticipant is also agreeing to be
bound by the Company’s Clawback Policy which maytrended from time to time by the Company in isedtion (including without
limitation to comply with applicable laws or stoekchange requirements) and is further agreeingathaf the Participant’s Awards (and/or
Adjusted Awards) may be unilaterally amended byGbenpany to the extent needed to comply with trewGhack Policy.
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Annual Meeting Proxy Card

¥ FLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURMN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. W

Proposals — The Board of Directors recommends a vote FOR all nominees and FOR Proposals 2, 3 and 4.
1. Election of Direclors: For  Withhold For  Wilhheld Fer  Withhald +

1 - Weal Dermer HEE 12 - Peter Horan HEN 03 - W, Mac Lackey HEE
04 - Douglas Lebda O O 15 - Joseph Levin HEE 106 - Steven Cizonian HEE

For  Against Abstain For  Against Abstain
2. Ratification of the appoiniment of PricewaterhouseCoopers LLF 3. Appeowal of an amendment and restatement of tha Thind
as the Company's independeani regisiened public accounting D D D Amerded and Resialed Tree.com 2008 Stock and Annusal D D D
fem foe thee 2014 fiscal year. Ircantive Plan

4. Apgeoval of the advisary {non-binding) resclution refating o D D D 5. Transaction of such olher business as may property come bafore
executie compensation fhe meeting and any related adoumments of postponements.

Thie Board of Direciors has feed the dose of business on Apnil 14, 2014 as the record dale

flor the delenmination of Stockholders entitied |o recekve notice of and bo vobe al the Annusl
Meeling or any adjournmenl(s) theneal,

EI Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below
Please sign exscly as name(s) appears hereon, Joinl cvners should each sign. When sgning a3 atiomey, exsculer, administraton, comorale offcer, tnusies, guardian, of cusiodtan, pleass ghe ful tbe
Dale (mmidd'yyyy) — Please pant dale below. Signature 1 — Please keep sgratuns within the box Saynadure 2 — Please keep signalure within the bax
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Proxy — Tree.com, Inc.

Notice of 2014 Annual Meeting of Stockholders

Proxy Solicited by Board of Directors for Annual Meeting — June 11, 2014

Janna James and Michelle Lind, or any of them, each with the power of substitution, are hereby authorized to represent and vote the shares of the
undersigned, with all the powers which the undersigned would possess if personally present, at the Annual Meeting of Stockholders of Tree.com, Inc. to be
held on June 11, 2014 or at any postponement or adjoumment thereof.

Shares represented by this proxy will be voted by the stockholder, If no such directions are indicated, the Proxies will have authority to vote
FOR all neminees and FOR Proposals 2, 3, and 4.

In their discretion, the Proxies are authorized to vote upon such other business as may properly come before the meeting.

(Items to be voled appear on reverse side.)




