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SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
 

FORM 8-K
 

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

 
Date of Report (Date of earliest event reported):  July 22, 2010

 

Tree.com, Inc.
(Exact name of registrant as specified in charter)

 
Delaware

 

001-34063
 

26-2414818
(State or other jurisdiction

 

(Commission
 

(IRS Employer
of incorporation)

 

File Number)
 

Identification No.)
 

11115 Rushmore Drive, Charlotte, NC
 

28277
(Address of principal executive offices)

 

(Zip Code)
 

Registrant’s telephone number, including area code:  (704) 541-5351
 

Not Applicable
(Former name or former address, if changed since last report)

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 
o            Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
o            Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o            Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
o            Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
 

 

 
Item 1.01.              Entry into a Material Definitive Agreement.
 

As described in Item 2.03 below, on July 22, 2010, Tree.com, Inc. (the “Company”), through its subsidiary Home Loan Center, Inc. (“HLC”),
entered into an amendment to its existing warehouse line of credit with JPMorgan Chase Bank, N.A. (“JPMorgan Chase”).  The information set forth below
under Item 2.03 is incorporated by reference into this Item 1.01.

 
Item 2.03.        Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 

On July 22, 2010, HLC entered into an amendment to its existing warehouse line of credit with JPMorgan Chase.  The amendment reduces the
minimum tangible net worth requirement from $44 million to $25 million.  A copy of the amendment is attached as Exhibit 10.1, and is incorporated by
reference herein.

 
Item 9.01. Financial Statements and Exhibits.
 
Exhibit No.

 
Exhibit Description

   
10.1

 

Amendment No. 3 to Master Repurchase Agreement, dated July 22, 2010, by and between Home Loan Center, Inc. and JPMorgan Chase
Bank, N.A.
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SIGNATURE

 
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.
 

Date: July 28, 2010
 



  
 

TREE.COM, INC.
  
  
 

By: /s/ Christopher R. Hayek
  

Christopher R. Hayek
  

Senior Vice President and Chief Accounting Officer
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EXHIBIT INDEX

 
Exhibit No.

 
Exhibit Description

   
10.1

 

Amendment No. 3 to Master Repurchase Agreement, dated July 22, 2010, by and between Home Loan Center, Inc. and JPMorgan Chase
Bank, N.A.
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Exhibit 10.1
 

AMENDMENT NO. 3
TO

MASTER REPURCHASE AGREEMENT
 

THIS AMENDMENT NO. 3 TO MASTER REPURCHASE AGREEMENT (this “Amendment”), dated as of July 22, 2010, is entered into
by and between HOME LOAN CENTER, INC. (“Seller”) and JPMORGAN CHASE BANK, N.A. (“Buyer”). Capitalized terms used and not otherwise
defined herein shall have the meanings given to them in the Repurchase Agreement described below.

 
WITNESSETH

 
WHEREAS, Seller and Buyer are parties to the Master Repurchase Agreement dated as of October 30,2009 (as amended prior to the date

hereof and as the same may be further amended, restated, supplemented or otherwise modified from time to time, the “Repurchase Agreement”);
 
WHEREAS, Seller has requested that Buyer amend the Repurchase Agreement in certain respects; and
 
WHEREAS, Buyer is willing to amend the Repurchase Agreement on the terms and conditions set forth herein.
 
NOW, THEREFORE, in consideration of the premises set forth above, the terms and conditions contained herein, and other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Seller and Buyer hereby agree as follows:
 

Section 1.                                          Amendments to Repurchase Agreement.  Subject to the effectiveness of this Amendment, including, without limitation, the
satisfaction of the conditions of effectiveness set forth in Section 2 below, the Repurchase Agreement is hereby amended as follows:

 
(a)                                  Paragraph 11(x)(ii) of the Repurchase Agreement is hereby amended to read in its entirety as follows:
 

(ii)                                  Minimum Adjusted Tangible Net Worth.  Seller shall not permit the Adjusted Tangible Net Worth of Seller (and, if
applicable, its Subsidiaries, on a consolidated basis), computed as of the end of each calendar month, to be less than $25,000,000.
 
(b)                                 Paragraph 11(h) of the Repurchase Agreement is hereby amended to read in its entirety as follows:
 

(h)                                 Limits on Distributions. At any time during the continuation of a Default or Event of Default, or if a Default or Event of
Default could occur as a result of such payment, Seller shall not, and shall not permit any of its Subsidiaries to, pay, make or declare or
incur any liability to pay, make or declare any dividend (excluding stock dividends) or other distribution, direct or indirect,

 

 
on or on account of any shares of its stock (or equivalent equity interest) or any redemption or other acquisition, direct or indirect, of any
shares of its stock (or equivalent equity interest) or of any warrants, rights or other options to purchase any shares of its stock (or equivalent
equity interest), nor purchase, acquire, redeem or retire any stock (or equivalent equity interest) in itself whether now or hereafter
outstanding.
 
(c)                                  The line in Section II of Exhibit C attached to the Repurchase Agreement which reads “REQUIRED MINIMUM (through

Termination Date) - $44,000,000” is hereby amended to read “REQUIRED MINIMUM (through Termination Date) - $25,000,000”.
 

Section 2.                                          Conditions of Effectiveness.  This Amendment shall become effective and be deemed effective as of the date hereof, upon
Buyer’s receipt of a copy of this Amendment duly executed by each of the parties hereto.

 
Section 3.                                          Representations and Warranties of Seller.  Seller hereby represents and warrants as follows:
 

(a)                                  The Repurchase Agreement as previously executed and as amended hereby constitutes the legal, valid and binding obligation of
Seller and is enforceable against Seller in accordance with its terms.

 
(b)                                 Upon the effectiveness of this Amendment, Seller hereby (i) represents that no Default or Event of Default exists under the terms

of the Repurchase Agreement, (ii) reaffirms all covenants, representations and warranties made in the Repurchase Agreement, and (iii) agrees that all
such covenants, representations and warranties shall be deemed to have been remade as of the effective date of this Amendment. The execution,
delivery and effectiveness of this Amendment shall not, except as expressly provided herein, operate as a waiver of any right, power, or remedy of
Buyer under the Repurchase Agreement or any related document, instrument or agreement. Buyer expressly reserves all of its rights and remedies,
including the right to institute enforcement actions in consequence of any existing Defaults or Events of Default, if any, not waived hereunder or
otherwise at any time without further notice, under the Repurchase Agreement, all other documents, instruments and agreements executed in
connection therewith, and applicable law.

 
Section 4.                                          Effect on the Repurchase Agreement.
 

(a)                                  Upon the effectiveness of this Amendment, on and after the date hereof, each reference in the Repurchase Agreement to “this
Agreement,” “hereunder,” “hereof,” “herein” or words of like import shall mean and be a reference to the Repurchase Agreement, as amended and
modified hereby.

 
(b)                                 Except as specifically amended and modified above, the Repurchase Agreement and all other documents, instruments and

agreements executed and/or delivered in connection therewith shall remain in full force and effect, and are hereby ratified and confirmed.
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(c)                                  The execution, delivery and effectiveness of this Amendment shall neither, except as expressly provided herein, operate as a

waiver of any right, power or remedy of Buyer, nor constitute a waiver of any provision of the Repurchase Agreement or any other documents,
instruments and agreements executed or delivered in connection therewith.

 
Section 5.                                          Costs and Expenses.  Seller agrees to pay all costs, fees and out-of-pocket expenses (including attorneys’ fees and expenses

charged to Buyer) reasonably incurred by Buyer in connection with the preparation, arrangement, execution and enforcement of this Amendment.
 
Section 6.                                          GOVERNING LAW.  THIS AMENDMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH

THE LAWS OF THE ST ATE OF NEW YORK, WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS PRINCIPLES THEREOF (EXCEPT FOR
SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW).

 
Section 7.                                          Headings.  Section headings in this Amendment are included herein for convenience of reference only and shall not constitute a

part of this Amendment for any other purpose.
 
Section 8.                                          Counterparts.  This Amendment may be executed by one or more of the parties to the Amendment on any number of separate

counterparts and all of said counterparts taken together shall be deemed to constitute one and the same instrument. A facsimile copy of any signature hereto
shall have the same effect as the original thereof.

 
Section 9.                                          No Strict Construction.  The parties hereto have participated jointly in the negotiation and drafting of this Amendment. In the

event an ambiguity or question of intent or interpretation arises, this Amendment shall be construed as if drafted jointly by the parties hereto and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provisions of this Amendment.

 
[The remainder of this page is intentionally left blank]
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IN WITNESS WHEREOF, this Amendment has been duly executed to be effective as of the day and year first above written.
 

 

HOME LOAN CENTER, INC., as Seller
  
  
 

By: /s/ Rian Furey
 

Name: Rian Furey
 

Title: SVP
  
  
 

JPMORGAN CHASE BANK, N.A., as Buyer
  
  
 

By: /s/ Thanh Roettele
  

Thanh Roettele, Senior Vice President
 

Signature Page to
Amendment No. 3 to

Master Repurchase Agreement
 


