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Item 5.02.              Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.
 
On July 30, 2012, Tree.com, Inc. announced that it has named Alexander Mandel as its Chief Financial Officer, effective July 30, 2012.
 
Mr. Mandel, age 42, joins Tree.com after serving as a financial consultant to Tree.com since July 2010.  Mr. Mandel previously served as a Managing
Director of Centerview Partners, LLC, an investment banking advisory firm, from 2008 to 2010, and held various positions with investment banking firm
Bear, Stearns & Co. from 1996 to 2008, including Managing Director from 2003 to 2008.  Mr. Mandel received a Bachelor of Arts degree in Economics from
Tufts University and a Masters in Business Administration from Columbia Business School.
 
In connection with Mr. Mandel’s appointment, we entered into an employment offer letter and change of control letter with Mr. Mandel, each dated July 27,
2012. Mr. Mandel will receive an annual base salary of $250,000, and he is eligible to receive an annual cash incentive bonus with a target amount equal to
50% of his annual base salary.  The actual amount paid may be more or less than such amount.  In addition, Mr. Mandel is eligible to receive an additional
cash bonus of up to 20% of his annual base salary for extraordinary performance as determined by the Compensation Committee following recommendation
of the Chief Executive Officer.  Mr. Mandel will also receive a grant of 50,000 restricted stock units pursuant to the Third Amended and Restated 2008
Tree.com Stock and Incentive Plan (the “Plan”). The restricted stock units will vest in three equal annual installments, subject to continuing service.
Mr. Mandel has agreed that during his employment and for one year thereafter, he will not engage in certain businesses competitive with Tree.com or solicit
employees of Tree.com.



 
If Mr. Mandel’s employment is terminated by Tree.com without cause or by Mr. Mandel for good reason, then Mr. Mandel will be eligible to receive up to 12
months of severance pay at his annual base salary rate and accelerated vesting of any unvested equity awards that are scheduled to vest within one year of his
termination date.  The payment of these severance payments and benefits is conditioned upon Mr. Mandel providing a release of claims. The severance
payments will be paid over the 12-month period following the termination of employment and will be reduced by any compensation Mr. Mandel earns from a
third party during such period.
 
Should a change in control of the Company occur, Mr. Mandel will immediately become fully vested in all his outstanding equity awards.  In addition, if there
is a change of control and during the 12-month period following the change of control, Mr. Mandel’s employment is terminated by Tree.com without cause or
by Mr. Mandel for good reason, he will receive a severance payment equal to two years of base salary.  This severance is paid in a lump sum in lieu of the
severance benefits described in the prior paragraph and will not be reduced by any compensation Mr. Mandel earns from a third party.  The payment of these
change in control payments and benefits are conditioned upon Mr. Mandel providing a release of claims.  These benefits may be reduced to the extent that the
reduction of such benefits results in a higher net benefit to Mr. Mandel taking into account the effects of any parachute penalties imposed by Section 280G of
the Internal Revenue Code.
 
During 2011, Tree.com paid Mr. Mandel $342,522.15 in consulting payments and issued him 10,000 restricted stock units under the Plan, which vested in full
on March 31, 2012.
 
A copy of the press release announcing Mr. Mandel’s appointment as our Chief Financial Officer is attached hereto as Exhibit 99.1.
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Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
99.1                         Press release issued on July 30, 2012.
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

 
 

TREE.COM, INC.
July 30, 2012

  

 

By: /s/ Katharine Pierce
  

Katharine Pierce
  

Assistant General Counsel and Corporate Secretary
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Exhibit 99.1
 

 
MEDIA CONTACT:

Megan Greuling
(704) 943-8208

Megan.Greuling@tree.com
 

Tree.com Appoints Alex Mandel as Chief Financial Officer
 

CHARLOTTE, NC (July 30, 2012) — Tree.com, Inc. (NASDAQ:TREE) today announced the appointment of Alex Mandel as Chief Financial Officer
(CFO).
 
Mr. Mandel has worked with the Company as a financial consultant since July 2010. He brings sixteen years of corporate finance experience to the CFO role
at Tree.com. Prior to his consultancy, Mr. Mandel was an investment banker advising clients in the Media & Entertainment industry for thirteen years,
primarily at Bear, Stearns & Co. Inc.
 
“Alex has led many critical initiatives over the past 18 months, including streamlining our cost structure, disposing of non-core assets, completing our HLC
sale and helping formulate our go-forward strategy,” said Doug Lebda, Chairman and CEO. “I’m thrilled to have him formally join the organization as Chief
Financial Officer.”
 
“I’m very excited to formally join Tree.com,” said Alex Mandel. “This opportunity comes at a pivotal point in the Company’s evolution. We have become a
more focused, nimble enterprise, with substantial resources to support our future growth. We foresee numerous opportunities ahead to leverage the
Company’s iconic LendingTree brand and scalable operating platform.”
 
Mr. Mandel holds a B.A. in Economics from Tufts University and an MBA from Columbia Business School.
 
About Tree.com, Inc.
 
Tree.com, Inc. (NASDAQ: TREE) is the parent of several brands and businesses that provide information, tools, advice, products and services for critical
transactions in consumers’ lives. Our family of brands includes: LendingTree.com®, GetSmart.com®, DegreeTree.com®, LendingTreeAutos.com,
DoneRight.com®, ServiceTree.com, InsuranceTree.com® and HealthTree.com. Together, these brands serve as an ally for consumers who are looking to
comparison shop for loans, education, auto, home services and other services from multiple businesses and professionals who will compete for their business.
 
Tree.com, Inc. is headquartered in Charlotte, N.C. and maintains operations solely in the United States. For more information, please visit www.tree.com.
 

 


