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Approximate date of commencement of proposed sale to the public:
As soon as practicable after this registration statement becomes effective.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, check the following box. y

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated filer o Accelerated filer o Non-accelerated filer o Smaller reporting company y
(Do not check if a
smaller reporting company)
This Post-Effective Amendment No. 4 to Form S-1 covers shares of the Registrant's Common Stock originally registered on the
Registration Statement on Form S-1 to which this is an amendment. The registration fees in respect of such shares of Common Stock were paid
at the time of the original filing of the Registration Statement on Form S-1 relating to such Common Stock.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date
until the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such
date as the Commission, acting pursuant to Section 8(a), may determine.
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EXPLANATORY NOTE

On August 20, 2008, IAC/InterActiveCorp, a Delaware corporation ("IAC"), distributed to its stockholders (the "Spin-Off") all of the
outstanding shares of common stock, par value $0.01 per share, of Tree.com, Inc., a Delaware corporation. The Registration Statement on
Form S-1 (Registration No. 333-152700), as previously amended and supplemented (the "Registration Statement") and declared effective by the
Securities and Exchange Commission on August 8, 2008, covered 16,654,428 shares of common stock. The amount of the Registrant's common
stock registered represented the sum of (i) 9,302,842 shares of common stock distributed to the holders of IAC common stock and IAC Class B
common stock upon consummation of the Spin-Off, (ii) up to 5,051,586 shares of common stock to be issued in respect of certain restricted
stock units, or stock options, in each case, previously issued pursuant to IAC's equity incentive plans and that were converted, in whole or in
part, in connection with the Spin-Off into stock options and restricted stock units ("Adjusted Awards") issued under the Tree.com, Inc. 2008
Stock and Annual Incentive Plan, (iii) up to 2,200,000 shares of common stock issuable in respect of stock options, restricted stock units and
other equity-based awards to be granted from time to time following the Spin-Off pursuant to the 2008 Stock and Annual Incentive Plan ("New
Awards") and (iv) up to 100,000 shares of common stock issuable pursuant to the Tree.com, Inc. Deferred Compensation Plan for
Non-Employee Directors (the "Director Plan"). The Registrant previously filed a Post-Effective Amendment No. 1 to this Registration Statement
that was declared effective by the SEC on September 9, 2008.

Following the Spin-Off, it was determined that (i) the number of shares registered to cover shares of common stock distributed to IAC
stockholders in the Spin-Off slightly exceeded the actual number of shares distributed to IAC stockholders in the Spin-Off and (ii) the number of
shares registered in respect of Adjusted Awards significantly exceeded the actual number of shares issuable under such awards. At the
Registrant's 2009 Annual Stockholder Meeting held on April 28, 2009, the stockholders approved the Second Amended and Restated
Tree.com, Inc. 2008 Stock and Annual Incentive Plan (the "Stock and Annual Incentive Plan") as a result of which the maximum number of
shares that may be issued pursuant to New Awards under the Stock and Annual Incentive Plan was increased by 550,000 to 2,750,000. The
Registration Statement covers securities to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
and the Registrant has undertaken to file post-effective amendments to the Registration Statement for certain items.

The Registrant previously filed a Post-Effective Amendment No. 2 to the Registration Statement that was declared effective by the SEC on
May 18, 2009 to (i) reallocate 550,000 of the shares of common stock registered by the Registration Statement issuable pursuant to Adjusted
Awards under the Stock and Annual Incentive Plan to New Awards issuable under the Stock and Annual Incentive Plan, (ii) deregister shares
registered to cover shares of common stock distributed to IAC stockholders in the Spin-Off that exceeded the actual number of shares so
distributed and (iii) deregister shares registered in respect of Adjusted Awards that exceeded the actual number of shares issuable under such
awards. As a result, the total number of shares covered by the Registration Statement is 12,945,516 allocated as follows:

9,266,852 shares distributed to the holders of IAC common stock and IAC Class B common stock upon consummation of
the Spin-Off;

up to 3,678,664 shares issuable pursuant to the Stock and Annual Incentive Plan and the Director Plan of which:

up to 3,578,664 shares have been issued or are issuable under the Stock and Annual Incentive Plan; and

up to 100,000 shares are issuable pursuant to the Director Plan.

This Post-Effective Amendment No. 4 to the Registration Statement, is being filed pursuant to the undertakings in the Registration
Statement to update the Risk Factors, Business Description, Financial Statement and Management's Discussion and Analysis of Financial
Condition and Results of Operations to reflect the financial condition as reported in the Registrant's most recent filings with the Securities and
Exchange Commission.

The information included in this filing amends this Registration Statement and the Prospectus contained therein. No additional securities
are being registered under this Post-Effective Amendment No. 4. All applicable registration fees were paid at the time of the original filing of the
Registration Statement.
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The information in this prospectus is not complete and may be changed. We may not issue these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is
not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, dated August 3, 2011

PROSPECTUS

TREE.COM, INC.

3,678,664 Shares of Common Stock, Par Value $0.01 Per Share

This prospectus relates to shares of common stock, par value $.01 per share, of Tree.com, Inc. issuable pursuant to the Second Amended
and Restated Tree.com, Inc. 2008 Stock and Annual Incentive Plan (the "Stock and Annual Incentive Plan") and the Tree.com, Inc. Deferred
Compensation Plan for Non-Employee Directors (the "Director Plan"). The 9,266,852 shares distributed to the holders of IAC/InterActiveCorp
("IAC") common stock and IAC Class B common stock upon consummation of our spin-off from IAC on August 20, 2008 and registered by the
registration statement of which this prospectus is a part were covered by the prospectus filed by us with the Securities and Exchange
Commission and dated August 20, 2008.

Of the 3,678,664 shares covered hereby,

up to 3,578,664 shares have been issued or are issuable in respect of (i) certain restricted stock units and stock options
previously issued pursuant to IAC incentive equity plans that were converted into stock options and restricted stock units
issuable under the Stock and Annual Incentive Plan in connection with the spin-off (the "adjusted awards") and (ii) restricted
stock units, restricted stock, stock options and other awards awarded under the Stock and Annual Incentive Plan after the

spin-off (the "new awards"), and

up to 100,000 shares of our common stock are issuable pursuant to the Director Plan.

Our common stock is listed on the NASDAQ Global Market under the symbol "TREE." On August 2, 2011, the last reported sale price of
our common stock on the NASDAQ Global Market was $5.65 per share.

In reviewing this prospectus, you should carefully consider the matters described under the caption ''Risk
Factors'' beginning on page 4 of this prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is [ ], 2011.
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SUMMARY

This summary highlights selected information from this prospectus and may not contain all the information that may be important to you.
You should read this entire prospectus carefully, including the sections entitled "Risk Factors'' beginning on page 4, "Management's
Discussion and Analysis of Financial Condition and Results of Operations," beginning on page 37 and our historical financial statements and

related notes included elsewhere in this prospectus. Unless the context requires otherwise, references to the "company,” "Tree.com,” "we,
"our," and "us," refer to Tree.com, Inc. and its wholly-owned subsidiaries.

The Company

Tree.com, Inc. was incorporated in Delaware in April 2008. Its principal offices are located at 11115 Rushmore Drive, Charlotte, NC
28277. Its main telephone number is (704) 541-5351.

Tree.com is the parent of LendingTree, LLC, Home Loan Center, Inc. ("HLC Inc.") and HLC Escrow, Inc. Tree.com is publicly traded on
the NASDAQ Global Market (symbol: TREE). We currently operate our business in two segments. Under our LendingTree Loans segment we
originate, process, approve and fund various residential real estate loans through Home Loan Center, Inc., which we sometimes refer to as
HLC Inc. We sometimes refer to the business we operate under this segment as the LendingTree Loans business. Under our Exchanges segment
we provide online lead generation networks and call centers that connect consumers and service providers principally in the lending, real estate,
higher education, home services, insurance and automobile marketplaces. We sometimes refer to the business we operate under this segment as
the LendingTree Exchanges business.

The Offering

This prospectus relates to up to 3,678,664 shares of common stock, par value $0.01 per share, of Tree.com, Inc. issuable pursuant to the
Second Amended and Restated Tree.com, Inc. 2008 Stock and Annual Incentive Plan (the "Stock and Annual Incentive Plan") and the
Tree.com, Inc. Deferred Compensation Plan for Non-Employee Directors (the "Director Plan"). See sections entitled "Description of the Stock
and Annual Incentive Plan" and "Description of the Director Plan" in this prospectus for additional information.

Description of Our Capital Stock

Our authorized capital stock consists of 50,000,000 shares of common stock, par value $0.01 per share, and 5,000,000 shares of preferred
stock, par value $0.01 per share. See section entitled "Description of Capital Stock" in this prospectus for additional information

Risk Factors

Before making any investment decision with respect to our common stock, you should carefully consider the risks, cautionary statements
and other information contained in this prospectus. For a more detailed discussion of some of the risks you should consider, you are urged to
carefully review and consider the section entitled "Risk Factors" beginning on page 4 of this prospectus.

Recent Events

On March 10, 2011, our management made the decision and finalized a plan to close all of the field offices of the proprietary full service
real estate brokerage business known as RealEstate.com, REALTORS®, which was previously reported within the Real Estate reporting
segment. We exited all markets by March 31, 2011. Accordingly, RealEstate.com, REALTORS® are presented as discontinued operations in the
consolidated financial statements for all periods presented in this prospectus.
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In connection with exiting the RealEstate.com, REALTORS® business that is discussed above, we re-evaluated our reporting segments
based on our continuing operations. In prior periods, the segments "LendingTree Loans", "Exchanges", "Real Estate" and
"Unallocated Corporate" were presented, which have been changed to "LendingTree Loans" and "Exchanges". The "Exchanges" segment now
includes the continuing operations of the previous "Real Estate" segment and the previous "Unallocated Corporate" segment. Segment results
included in this prospectus for prior periods have been restated to conform to the new presentation.

On March 15, 2011, HLC Inc. completed its acquisition of certain assets of First Residential Mortgage Network, Inc. dba SurePoint
Lending ("SurePoint") and certain shareholders of SurePoint. HLC Inc. purchased certain specified assets and liabilities of SurePoint related to
its business of originating, refinancing, processing, underwriting, funding and closing residential mortgage loans; providing title and escrow
services; and providing other mortgage related services. The acquired assets also included all of the equity interests of Real Estate Title
Services, LLC. HLC Inc. paid $8.0 million in cash upon the closing of the transaction, subject to certain adjustments. We used available cash to
fund the acquisition.

On May 12, 2011, Tree.com entered into an asset purchase agreement with Discover Bank, a wholly-owned subsidiary of Discover
Financial Services. The asset purchase agreement provides for the sale of substantially all of the operating assets of HLC Inc. to Discover Bank.
The transaction is subject to various closing conditions, including regulatory approvals for Discover Bank and the approval of our stockholders.
The acquisition is expected to close by the end of 2011. In connection with the execution of the asset purchase agreement with Discover Bank,
our board of directors determined that the transaction does not constitute a sale of "all or substantially all of our assets" for purposes of
Section 271 of the Delaware General Corporation Law. Based in part on the determination of the full board of directors, the compensation
committee of our board of directors determined that the asset sale transaction with Discover Bank does not represent a sale of all or substantially
all of our assets for purposes of Stock and Annual Incentive Plan or the Director Plan, any awards issued thereunder, or any severance or similar
agreements we have with any of our employees. Accordingly, we will not deem the asset sale transaction with Discover Bank to be an event that
triggers the acceleration of vesting of stock options, restricted stock or restricted stock units, or the payment of severance, alone or in
combination with a termination of service.

On June 3, 2011, our management determined to close three offices operated by our wholly-owned subsidiary, HLC Inc. As of June 30,
2011, we ceased use of the HLC Inc. facilities located in Florida, Indiana and Tennessee. We believe we will be able to operate more efficiently
and reduce expenses by consolidating HLC Inc.'s operations in its Louisville, Kentucky and Irvine, California offices.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains "forward-looking statements" within the meaning of the Securities Act of 1933 and the Securities Exchange Act of
1934 by the Private Securities Litigation Reform Act of 1995. These forward-looking statements are based on management's current
expectations and assumptions about future events, which are inherently subject to uncertainties, risks and changes in circumstances that are
difficult to predict. The use of words such as "anticipates,” "estimates," "expects, plans" and "believes," among others,
generally identify forward-looking statements.

non non "o

projects,” "intends,

non

Actual results could differ materially from those contained in the forward-looking statements. Factors currently known to management that
could cause actual results to differ materially from those in forward-looking statements include the following: volatility in our stock price and
trading volume; our ability to obtain financing on acceptable terms; limitations on our ability to enter into transactions due to restrictions related
to our spin-off from IAC in August 2008; adverse conditions in the primary and secondary mortgage markets and in the economy; adverse
conditions in our industries; adverse conditions in the credit markets and the inability to renew or replace warehouse lines of credit; seasonality
in our businesses; potential liabilities to secondary market purchasers; changes in our relationships with network lenders, real estate
professionals, credit providers and secondary market purchasers; breaches of our network security or the misappropriation or misuse of personal
consumer information; our failure to provide competitive service; our failure to maintain brand recognition; our ability to attract and retain
customers in a cost-effective manner; our ability to develop new products and services and enhance existing ones; competition from our network
lenders and affiliated real estate professionals; our failure to comply with existing or changing laws, rules or regulations, or to obtain and
maintain required licenses; failure of our network lenders or other affiliated parties to comply with regulatory requirements; failure to maintain
the integrity of our systems and infrastructure; liabilities as a result of privacy regulations; failure to adequately protect our intellectual property
rights or allegations of infringement of intellectual property rights; changes in our management; deficiencies in our disclosure controls and
procedures and internal control over financial reporting; uncertainties surrounding the potential sale transaction with Discover Bank related to
HLC Inc., including: the uncertainty as to the timing of the closing, whether the stockholders will approve the asset sale transaction, the
possibility that competing offers for the assets will be made, the possibility that various closing conditions for the transaction may not be
satisfied or waived and the effects of disruption from the transaction making it more difficult to maintain relationships with employees,

customers and other business partners. These and additional factors to be considered are set forth under the section entitled '"'Risk Factors"
below.

Other unknown or unpredictable factors that could also adversely affect our business, financial condition and results of operations may arise
from time to time. In light of these risks and uncertainties, the forward-looking statements discussed in this prospectus may not prove to be
accurate. Accordingly, you should not place undue reliance on these forward-looking statements, which only reflect the views of our
management as of the date of this prospectus. Except as required by applicable law, we undertake no obligation to update or revise
forward-looking statements to reflect changed assumptions, the occurrence of unanticipated events or changes to future operating results or
expectations.
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RISK FACTORS

Adbverse conditions in the primary and secondary mortgage markets, as well as the economy generally, could materially and adversely affect
our business, financial condition and results of operations.

The primary and secondary mortgage markets have been experiencing unprecedented and continuing disruption, which has had and is
expected to continue to have an adverse effect on our business, financial condition and results of operations. These conditions, coupled with
adverse economic conditions and continuing declines in residential real estate prices generally, have resulted in and are expected to continue to
result in decreased consumer demand for the lending services provided by our networks and other businesses. Generally, increases in interest
rates adversely affect the ability of lenders, including lenders that offer loans to consumers through our network of lenders, to close loans, while
adverse economic trends limit the ability of lenders to offer home loans other than low margin "conforming" loans (loans which meet the
requirements for purchase by certain Federal Agencies and Government Sponsored Enterprises). We refer to the lenders that offer loans to
consumers through our network of lenders as "Network Lenders." Our businesses may experience a further decline in demand for their offerings
due to decreased consumer demand as a result of the conditions described above now or in the future. Conversely, during periods of robust
consumer demand, which are typically associated with decreased interest rates, some Network Lenders may have less incentive to use our
networks, or in the case of sudden increases in consumer demand, Network Lenders may lack the ability to support sudden increases in volume.

The secondary mortgage markets have also been experiencing unprecedented and continued disruptions resulting from reduced investor
demand for mortgage loans and mortgage-backed securities and increased investor yield requirements for those loans and securities. These
conditions may continue for a prolonged period of time or worsen in the future. HLC Inc. does not have the capital resources or credit necessary
to retain the loans it funds and closes and, as a result, sells substantially all such loans within 30 days of funding. Accordingly, a prolonged
period of secondary market illiquidity may force HLC Inc. to significantly reduce the volume of loans that it originates and funds, which could
have an adverse effect on our business, financial condition and results of operations.

These disruptions and volatility in the capital and credit markets have resulted in rapid and steep declines in prevailing stock prices,
particularly in the financial services sector, as well as downward pressure on credit availability. These adverse conditions adversely affect
Network Lenders, secondary market purchasers, and third-party real estate professionals, and may render them unwilling or unable to continue
business relationships with us. If current levels of market disruption and volatility continue or worsen, there can be no assurance that we will not
experience an adverse effect on our business relationships and on our business, financial condition and results of operations.

Difficult market conditions have adversely affected our industry.

Declines in the housing market since 2008, with falling home prices and increasing foreclosures, unemployment and under-employment,
have negatively impacted the credit performance of mortgage loans and resulted in significant write-downs of asset values by financial
institutions, government-sponsored entities and major commercial and investment banks. These write-downs, initially of mortgage-backed
securities but spreading to other asset-backed securities, credit default swaps and other derivative and cash securities, in turn, have caused many
financial institutions to seek additional capital, to merge with larger and stronger institutions and, in some cases, to fail.

Reflecting concern about the stability of the financial markets generally and the strength of counterparties, many lenders and institutional
investors have reduced or ceased providing funding to borrowers, including to other financial institutions. This market turmoil and tightening of
credit have led to an increased level of commercial and consumer delinquencies, lack of consumer confidence, increased market volatility and
widespread reduction of business activity generally. The resulting
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economic pressure on consumers and lack of confidence in the financial markets may have an adverse effect on our business, financial condition
and results of operations.

We do not expect that the difficult conditions in the financial markets will likely improve materially in the near future. A worsening of
these conditions would likely exacerbate the adverse effects of these difficult market conditions on us and others in the financial services
industry. Further, our business could be adversely affected by the actions and commercial soundness of other businesses in the financial services
sector. As a result, defaults by, or even rumors or questions about, one or more of these entities, or the financial services industry generally, have
led to market-wide liquidity problems and could lead to losses or defaults by us or by other institutions. Any such losses or defaults could have
an adverse effect on our business, financial condition and results of operations.

Adbverse conditions in the credit markets could materially and adversely affect our business, financial condition and results of operations.

The credit markets, in particular those financial institutions that provide warehouse financing and similar arrangements to mortgage lenders,
have been experiencing unprecedented and continued disruptions resulting from instability in the mortgage and housing markets. The
LendingTree Loans business requires significant financing in order to fund consumer mortgage loans that it originates. The required financing is
currently being met through borrowings under warehouse lines of credit or repurchase agreements to fund and close loans, followed by the sale
of substantially all loans funded to investors in the secondary mortgage markets. Current credit market conditions, such as significantly reduced
and limited availability of credit, increased credit risk premiums for certain market participants and increased interest rates generally, increase
the cost and reduce the availability of financing and may continue for a prolonged period of time or worsen in the future.

As of March 31, 2011, HLC Inc. had two committed lines of credit totaling $150.0 million of borrowing capacity, and a $25.0 million
uncommitted line. One of the committed lines is a $50.0 million line of credit scheduled to expire on June 29, 2011 and which can be cancelled
at the option of the lender without default upon 60 days notice. The other is a $100.0 million line of credit scheduled to expire on October 28,
2011. See Note 7 to our consolidated financial statements included in this prospectus. Borrowings under these lines of credit are used to fund,
and are secured by, consumer residential loans that are held for sale. Loans under these lines of credit are repaid using proceeds from the sales of
loans by HLC Inc. At March 31, 2011, there was $66.5 million in the aggregate outstanding under the lines of credit.

Further reductions in our available credit, or the inability to renew or replace these lines, could have an adverse effect on our business,
financial condition and results of operations. We attempt to mitigate the impact of current conditions and future credit market disruptions by
maintaining committed and uncommitted warehouse lines of credit with several financial institutions. However, these financial institutions, like
all financial institutions, are subject to the same adverse market conditions and may be affected by recent market disruptions, which may affect
the decision to reduce or renew these lines or the pricing for these lines. Current committed lines of credit may be reduced or not renewed,
alternative financing may be unavailable or inadequate to support our operations and the cost of alternative financing may not allow us to
operate at profitable levels. Because HLC Inc. is highly dependent on the availability of credit to finance its operations, the continuation of
current credit market conditions for a prolonged period of time or the worsening of such conditions could have an adverse effect on our business,
financial condition and results of operations, particularly over the next few years.

10
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Our financial results fluctuate as a result of seasonality, which may make it difficult to predict our future performance and may affect our
common stock price.

Our business is generally subject to seasonal trends. These trends reflect the general patterns of housing sales, which typically peak in the
spring and summer seasons. Additionally, the broader cyclical trends in the mortgage and real estate markets have upset the usual seasonal
trends. As a result, our quarterly operating results may fluctuate, which may negatively impact the price of our common stock.

Indemnification of secondary market purchasers could have a material adverse effect on our business, financial condition, results of
operations and liquidity.

In connection with the sale of loans to secondary market purchasers, HLC Inc. makes certain representations regarding related borrower
credit information, loan documentation and collateral. To the extent that these representations are incorrect, HLC Inc. may be required to
repurchase loans or indemnify secondary market purchasers for losses due to borrower defaults. In connection with the sale of loans to
secondary market purchasers, HLC Inc. also agrees to repurchase loans or indemnify secondary market purchasers for losses due to early
payment defaults (i.e., late payments during a limited time period immediately following HLC Inc.'s origination of the loan). In connection with
the sale of a majority of its loans to secondary market purchasers, HLC Inc. also agrees to repay all or a portion of the initial premiums paid by
secondary market purchasers in instances where the borrower prepays the loan within a specified period of time. HLC Inc. has made payments
for these liabilities in the past and expects to make payments for these in the future even if the HLC asset sale transaction is completed since we
have agreed to retain the resident mortgage loans owned or originated by us or our subsidiaries that close prior to the closing of such transaction.

We depend on relationships with Network Lenders, credit providers and secondary market investors and any adverse changes in these
relationships could adversely affect our business, financial condition and results of operations.

Our success depends, in significant part, on the quality and pricing of services provided by, and the continued financial stability of,
Network Lenders participating in our networks, credit providers and secondary market investors. Network Lenders could cease participating or
choose not to participate in our networks, fail to pay matching and closing fees when due and cease providing quality services on competitive
terms. In addition, credit providers and secondary market investors could choose not to make credit available to HLC Inc., and secondary market
investors could cease purchasing loans from HLC Inc. Revenues attributable to purchases of loans by three entities, JPMorgan Chase, Bank of
America and Wells Fargo, represented approximately 25%, 24% and 11%, respectively, of our consolidated revenues in 2010. The occurrence of
one of more of these events with a significant number of Network Lenders, credit providers or secondary market investors could, alone or in
combination, have a material adverse effect on our business, financial condition and results of operations.

Network Lenders are not precluded from offering loans outside of our networks.

Because our businesses do not have exclusive relationships with Network Lenders, consumers may obtain loans directly from these lenders
without having to use our networks. Network Lenders can offer loans directly to consumers through marketing campaigns or other traditional
methods of distribution, such as referral arrangements, brick and mortar operations or broker agreements. Network Lenders can also offer loans
to prospective customers online directly, through one or more online competitors of our businesses, or both. If a significant number of
consumers seek loans directly from Network Lenders as opposed to through our networks, our business, financial condition and results of
operations would be adversely affected.

11
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A breach of our network security or the misappropriation or misuse of personal consumer information may have an adverse impact on our
business, financial condition and results of operations.

Any penetration of network security or other misappropriation or misuse of personal consumer information we maintain could interrupt our
business operations and subject us to increased costs, litigation and other liabilities. Claims could also be made against us for other misuse of
personal information, such as for unauthorized purposes or identity theft, which could result in litigation and financial liabilities, as well as
administrative action from governmental authorities. Security breaches could also significantly damage our reputation with consumers and third
parties with whom we do business. For example, in April 2008, several mortgage companies had gained unauthorized access to our customer
information database and had used the information to solicit mortgage loans directly from our customers. We promptly reported the situation to
the Federal Bureau of Investigation and cooperated fully with the FBI's investigation. While we do not believe this situation resulted in any fraud
on the consumer or identity theft, we notified affected consumers as required by applicable law. Several putative class action lawsuits were filed
against us seeking to recover damages for consumers allegedly injured by this incident. All but one of these lawsuits have been dismissed or
withdrawn.

As in the case of any financial services company, we may be required to expend significant capital and other resources to protect against
and remedy any potential or existing security breaches and their consequences. We also face risks associated with security breaches affecting
third parties with which we are affiliated or otherwise conduct business online. Consumers are generally concerned with security and privacy of
the Internet, and any publicized security problems affecting our businesses or those of third parties may discourage consumers from doing
business with us, which could have an adverse effect on our business, financial condition and results of operations.

Network Lenders may not provide competitive levels of service to consumers, which could adversely affect our brands and businesses and
their ability to attract consumers.

The ability of our businesses to provide consumers with a high-quality experience depends, in part, on consumers receiving competitive
levels of convenience, customer service, price and responsiveness from Network Lenders with whom they are matched through our networks. If
Network Lenders do not provide consumers with competitive levels of convenience, customer service, price and responsiveness, the value of our
various brands may be harmed, the ability of our businesses to attract consumers to our websites may be limited and the number of consumers
ultimately matched through our networks may decline, which could have a material adverse effect on our business, financial condition and
results of operations.

Failure to maintain brand recognition and attract and retain customers in a cost-effective manner could adversely affect our business,
financial condition and results of operations.

Our businesses must promote and maintain their various brands successfully to attract visitors to their websites, convert these visitors into
paying customers and capture repeat business from existing customers. This requires us to spend money for and devote our resources to online
and offline advertising, marketing and related efforts, and continually provide and introduce high-quality products and services.

We believe that continuing to build and maintain the recognition of our various brands is critical to achieving increased demand for the
services we provide because brand recognition is a key differentiating factor among providers of online services. Accordingly, we have spent,
and expect to continue to spend, significant amounts of capital on, and devote significant resources to, branding, advertising and other marketing
initiatives, which may not be successful or cost-effective. The failure of our businesses to maintain the recognition of their respective brands and
attract and retain customers
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in a cost-effective manner could adversely affect our business, financial condition and results of operations.

In addition, publicity from legal proceedings against us or our businesses, particularly governmental proceedings, consumer class action
litigation or the disclosure of information security breaches, could negatively impact our various brands, which could adversely affect our
business, financial condition and results of operations.

We depend on search engines and other online sources to attract visitors to our websites, and if we are unable to attract these visitors and
convert them into customers in a cost-effective manner, our business and financial results may be harmed.

Our success depends on our ability to attract online consumers to our websites and convert them into customers in a cost-effective manner.
We depend, in part, on search engines and other online sources for our website traffic. We are included in search results as a result of both paid
search listings, where we purchase specific search terms that will result in the inclusion of our listing, and algorithmic searches that depend upon
the searchable content on our sites. Search engines and other online sources revise their algorithms from time to time in an attempt to optimize
their search results.

If one or more of the search engines or other online sources on which we rely for website traffic were to modify its general methodology for
how it displays our websites, resulting in fewer consumers clicking through to our websites, our business, financial condition and results of
operations could suffer. If any free search engine on which we rely begins charging fees for listing or placement, or if one or more of the search
engines or other online sources on which we rely for purchased listings, modifies or terminates its relationship with us, our expenses could rise,
we could lose customers and traffic to our websites could decrease, all of which could have a material adverse effect on our business, financial
condition and results of operations.

If we are unable to continually enhance our products and services and adapt them to technological changes and customer needs, including
the emergence of new computing devices and more sophisticated online services, we may lose market share and revenue and our business
could suffer.

We need to anticipate, develop and introduce new products, services and applications on a timely and cost-effective basis that keeps pace
with technological developments and changing customer needs. For example, the number of individuals who access the internet through devices
other than a personal computer, such as personal digital assistants, mobile telephones, tablets, televisions and set-top box devices, has increased
significantly, and this trend is likely to continue. Our websites were designed for rich, graphical environments such as those available on desktop
and laptop computers. The lower resolution, functionality and memory associated with alternative devices currently available may make the
access and use of our websites through such devices difficult. Because each manufacturer or distributor may establish unique technical standards
for its devices, our websites may not be functional or viewable on these devices. Additionally, new devices and new platforms are continually
being released. It is difficult to predict the problems we may encounter in improving our websites' functionality with these alternative devices,
and we may need to devote significant resources to the improvement, support and maintenance of our websites. If we fail to develop our
websites to respond to these or other technological developments and changing customer needs cost effectively, we may lose market share,
which could adversely affect our business, financial condition and results of operations.

Failure to comply with existing or evolving laws, rules and regulations, or to obtain and maintain required licenses, could adversely affect
our business, financial condition and results of operations.

The failure of our businesses to comply with existing laws, rules and regulations, or to obtain required licenses, could result in
administrative fines and/or proceedings against us or our businesses by
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governmental agencies or litigation by consumers or both, which could adversely affect our business, financial condition and results of
operations. Our businesses market and provide services in heavily regulated industries through a number of different online and offline channels
across the United States. As a result, our businesses are subject to a variety of laws, rules, regulations, policies and procedures in various
jurisdictions in the United States, which are subject to change at any time.

Our businesses conduct marketing activities via the telephone, the mail and through online marketing channels. These marketing activities
are governed by numerous federal and state regulations, such as the Telemarketing Sales Rule, state telemarketing laws, federal and state privacy
laws, the CAN-SPAM Act, and the Federal Trade Commission Act.

Additional federal, state and in some instances, local, laws regulate residential lending activities in particular. These laws generally regulate
the manner in which lending and lending-related activities are marketed or made available, including advertising and other consumer
disclosures, payments for services and record keeping requirements. These laws include the Real Estate Settlement Procedures Act, or RESPA,
the Fair Credit Reporting Act, the Truth in Lending Act, the Equal Credit Opportunity Act, the Fair Housing Act and various state laws. In
addition, state laws often restrict the amount of interest and fees that may be charged by a lender or mortgage broker, or otherwise regulate the
manner in which lenders or mortgage brokers operate or advertise. Furthermore, Congress, many state legislatures and state agencies are
proposing, or have recently implemented, additional restrictions on mortgage lending practices. Compliance with these new requirements may
render it more difficult to operate or may raise our internal costs. Failure to comply with applicable laws and regulatory requirements may result
in, among other things, revocation of required licenses or registrations, loss of approval status, termination of contracts without compensation,
administrative enforcement actions and fines, class action lawsuits, cease and desist orders and civil and criminal liability.

Most states require licenses to solicit, broker or make loans secured by residential mortgages and other consumer loans to residents of those
states, and in many cases require the licensure or registration of individual employees engaged in aspects of this business. In 2008, Congress
mandated that all states adopt certain minimum standards for the licensing of individuals involved in mortgage lending or loan brokering, and
many state legislatures and state agencies are in the process of adopting or implementing additional licensing, continuing education, and similar
requirements on mortgage lenders, brokers and their employees. Compliance with these new requirements may render it more difficult to operate
or may raise our internal costs. The application of these requirements to persons operating online is not always clear. Moreover, any of the
licenses or rights currently held by our businesses or our employees may be revoked prior to, or may not be renewed upon, their expiration. In
addition, our businesses or our employees may not be granted new licenses or rights for which they may be required to apply from time to time
in the future.

Likewise, states or municipalities may adopt statutes or regulations making it unattractive, impracticable, or infeasible for our businesses to
continue to conduct business in that jurisdiction. The withdrawal from any jurisdiction due to emerging legal requirements could adversely affect
our business, financial condition and results of operations.

Our businesses are also subject to various state, federal and/or local laws, rules and regulations that regulate the amount and nature of fees
that may be charged for transactions and incentives, such as rebates, that may be offered to consumers by our businesses, as well as the manner
in which these businesses may offer, advertise or promote transactions. For example, RESPA generally prohibits the payment or receipt of
referral fees and fee shares or splits in connection with residential mortgage loan transactions, subject to certain exceptions. The applicability of
referral fee and fee sharing prohibitions to lenders and real estate providers, including online networks, may have the effect of reducing the types
and amounts of fees that may be charged or paid in connection with real estate-secured loan
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offerings or activities, including mortgage brokerage and lending, or otherwise limiting the ability to conduct marketing and referral activities.

Passage of the Dodd-Frank Wall Street Reform and Consumer Protection Act and related legislative or executive actions may have a
significant impact on our business, results of operations and financial condition.

In July 2010, President Obama signed into law the Dodd-Frank Wall Street Reform and Consumer Protection Act, or the Dodd-Frank Act,
which contains a comprehensive set of provisions designed to govern the practices and oversight of financial institutions and other participants
in the financial markets. The Dodd-Frank Act requires various federal agencies to adopt a broad range of new rules and regulations, and to
prepare numerous studies and reports for Congress, which could result in additional legislative or regulatory action. The federal agencies are
given significant discretion in drafting the rules and regulations, and consequently, many of the details and much of the impact of the
Dodd-Frank Act may not be known for many months or years.

The Dodd-Frank Act, as well as other legislative and regulatory changes, could have a significant impact on us by, for example, requiring
us to change our business practices, limiting our ability to pursue business opportunities, imposing additional costs on us, limiting fees we can
charge, impacting the value of our assets, or otherwise adversely affecting our businesses. Among other things, the Dodd-Frank Act established
the Bureau of Consumer Financial Protection to regulate consumer financial services and products, including credit, savings and payment
products. The effect of the Dodd-Frank Act on our business and operations could be significant, depending upon final implementing regulations,
the actions of our competitors and the behavior of other marketplace participants. In addition, we may be required to invest significant
management time and resources to address the various provisions of the Dodd-Frank Act and the numerous regulations that are required to be
issued under it.

In light of recent conditions in the U.S. financial markets and economy, as well as a heightened regulatory and Congressional focus on
consumer lending, regulators have increased their scrutiny of the financial services industry, the result of which has included new regulations
and guidance. We are unable to predict the long-term impact of this enhanced scrutiny.

If Network Lenders fail to produce required documents for examination by, or other affiliated parties fail to make certain filings with, state
regulators, we may be subject to fines, forfeitures and the revocation of required licenses.

Some of the states in which our businesses maintain licenses require them to collect various loan documents from Network Lenders and
produce these documents for examination by state regulators. While Network Lenders are contractually obligated to provide these documents
upon request, these measures may be insufficient. Failure to produce required documents for examination could result in fines, as well as the
revocation of our businesses' licenses to operate in key states, which could have a material adverse affect on our business, financial condition
and results of operations.

Regulations promulgated by some states may impose compliance obligations on directors, executive officers, large customers and any
person who acquires a certain percentage (for example, 10% or more) of our common stock, including requiring such persons to periodically file
financial and other personal and business information with state regulators. If any such person refuses or fails to comply with these
requirements, our businesses may be unable to obtain a license, and existing licensing arrangements may be jeopardized. The inability to obtain,
or the loss of, required licenses could have a material adverse effect on our business, financial condition and results of operations.
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Our success depends, in part, on the integrity of our systems and infrastructures. System interruption and the lack of integration and
redundancy in these systems and infrastructures may have an adverse impact on our business, financial condition and results of operations.

Our success depends, in part, on our ability to maintain the integrity of our systems and infrastructures, including websites, information and
related systems, call centers and distribution and fulfillment facilities. We also rely on third-party computer systems, broadband and other
communications systems and third-party service providers to assist us provide the services we offer and to facilitate, process and fulfill
transactions. Fire, flood, power loss, telecommunications failure, hurricanes, tornadoes, earthquakes, acts of war or terrorism, acts of God,
unauthorized intrusions or computer viruses, and similar events or disruptions may damage or interrupt computer, broadband or other
communications systems and infrastructures at any time. System interruption, outages or delays or the lack of integration and redundancy in our
information systems and infrastructures or in those of third parties on which we rely may adversely affect our ability to operate websites, process
and fulfill transactions, respond to customer inquiries and generally maintain cost-efficient operations. In addition, we may not have adequate
insurance coverage to compensate for losses from a major interruption. If any of these adverse events were to occur, it could adversely affect our
business, financial condition and results of operations.

We have identified a material weakness in our disclosure controls and procedures and internal controls over financial reporting, and we may
be unable to develop, implement and maintain appropriate controls in future periods.

We have identified a material weakness in our disclosure controls and procedures and our internal controls over financial reporting relating
to ineffective controls over the application and monitoring of accounting for income taxes. Specifically, we did not have controls designed and
in place to ensure effective oversight of the work performed by, and the accuracy of financial information provided by, third party tax advisors.
Until remediated, this material weakness could result in a misstatement in tax-related accounts that could result in a material misstatement in our
interim or annual consolidated financial statements and disclosures.

We are currently in the process of addressing and remediating the deficiencies that gave rise to this material weakness. Since the material
weakness was identified, we have undertaken an evaluation of our available resources to provide effective oversight of the work performed by
our third party tax advisors and are in the process of identifying necessary changes to our processes as required. Additionally, we are evaluating
the resources available and provided to us by the third party tax advisors and identifying changes as required.

If we are unable to maintain appropriate internal controls, we may not have adequate, accurate or timely financial information, we may
experience material post-closing adjustments in future financial statements and we may be unable to meet our reporting obligations or comply
with the requirements of the SEC or the Sarbanes-Oxley Act of 2002, which could result in the imposition of sanctions, including the inability of
registered broker dealers to make a market in our common stock, or investigation by regulatory authorities. Any such action or other negative
results caused by our inability to meet our reporting requirements or comply with legal and regulatory requirements or by disclosure of an
accounting, reporting or control issue could adversely affect the trading price of our securities. We cannot provide assurance that our
remediation measures will be completed or become effective by any given date.

Further and continued determinations that there are significant deficiencies or material weaknesses in the effectiveness of our internal
controls could also reduce our ability to obtain financing or could increase the cost of any financing we obtain and require additional
expenditures to comply with applicable requirements.
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The processing, storage, use and disclosure of personal data could give rise to liabilities as a result of governmental regulation, conflicting
legal requirements or differing views of personal privacy rights.

In the processing of consumer transactions, our businesses receive, transmit and store a large volume of personally identifiable information
and other user data. The sharing, use, disclosure and protection of this information are governed by our privacy and data security policies.
Moreover, there are federal, state and international laws regarding privacy and the storing, sharing, use, disclosure and protection of personally
identifiable information and user data. Specifically, personally identifiable information is increasingly subject to legislation and regulations in
numerous jurisdictions around the world, the intent of which is to protect the privacy of personal information that is collected, processed and
transmitted in or from the governing jurisdiction. We could be adversely affected if legislation or regulations are expanded to require changes in
business practices or privacy policies, or if governing jurisdictions interpret or implement their legislation or regulations in ways that negatively
affect our business, financial condition and results of operations.

Our businesses may also become exposed to potential liabilities as a result of differing views on the privacy of consumer and other user
data our businesses collect. Our failure, or the failure by the various third party vendors and service providers with which we do business, to
comply with applicable privacy policies or federal, state or international laws or any compromise of security that results in the unauthorized
release of personally identifiable information or other user data could damage the reputation of our businesses, discourage potential users from
our products and services and result in fines and proceedings by governmental agencies and consumers, any which could adversely affect our
business, financial condition and results of operations.

We may fail to adequately protect our intellectual property rights or may be accused of infringing intellectual property rights of third parties.

We may fail to adequately protect our intellectual property rights or may be accused of infringing intellectual property rights of third
parties. Our intellectual property rights are critical to our success. Our businesses also rely heavily upon software codes, informational databases
and other components that make up their products and services.

We rely on a combination of laws and contractual restrictions with employees, customers, suppliers, affiliates and others to establish and
protect these proprietary rights. Despite these precautions, it may be possible for a third party to copy or otherwise obtain and use trade secrets or
copyrighted intellectual property without authorization which, if discovered, might require legal action to correct. In addition, third parties may
independently and lawfully develop substantially similar intellectual properties.

We have generally registered and continue to apply to register, or secure by contract when appropriate, our principal trademarks and service
marks as they are developed and used, and reserve and register domain names when and where we deem appropriate. We generally consider the
protection of our trademarks to be important for purposes of brand maintenance and reputation. Effective trademark protection may not be
available or may not be sought in every country in which our products and services are made available, and contractual disputes may affect the
use of marks governed by private contract. Similarly, not every variation of a domain name may be available or be registered, even if available.
Our failure to protect our intellectual property rights in a meaningful manner or challenges to related contractual rights could result in erosion of
brand names and limit our ability to control marketing on or through the Internet using our various domain names or otherwise, which could
adversely affect our business, financial condition and results of operations.

Some of our businesses have been granted patents or have patent applications pending with the United States Patent and Trademark Office
or various foreign patent authorities for various proprietary technologies and other inventions. We consider applying for patents or for other

appropriate statutory
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protection when we develop valuable new or improved proprietary technologies or inventions are identified, and will continue to consider the
appropriateness of filing for patents to protect future proprietary technologies and inventions as circumstances may warrant. The status of any
patent involves complex legal and factual questions, and the breadth of claims allowed is uncertain. Accordingly, any patent application filed
may not result in a patent being issued or existing or future patents may not be found by a court to be valid or be afforded adequate protection
against competitors with similar technology. In addition, third parties may create new products or methods that achieve similar results without
infringing upon patents that we own. Likewise, the issuance of a patent to us does not mean that our processes or inventions will be found not to
infringe upon patents or other rights previously issued to third parties.

From time to time, in the ordinary course of business we are subjected to legal proceedings and claims, or threatened legal proceedings or
claims, including allegations of infringement of the trademarks, copyrights, patents and other intellectual property rights of third parties. In
addition, litigation may be necessary in the future to enforce our intellectual property rights, protect trade secrets or to determine the validity and
scope of proprietary rights claimed by others. Any litigation of this nature, regardless of outcome or merit, could result in substantial costs and
diversion of management and technical resources, any of which could adversely affect our business, financial condition and results of operations.
Patent litigation tends to be particularly protracted and expensive, as evidenced by the patent litigation settlements we announced in the first
quarter of 2010.

Our framework for managing risks may not be effective in mitigating our risk of loss.

Our risk management framework seeks to mitigate risk and appropriately balance risk and return. We have established processes and
procedures intended to identify, measure, monitor and report the types of risk to which we are subject, including credit risk, market risk,
liquidity risk, operational risk, legal and compliance risk, and strategic risk. We seek to monitor and control our risk exposure through a
framework of policies, procedures and reporting requirements. Management of our risks in some cases depends upon the use of analytical and
forecasting models. If the models that we use to mitigate these risks are inadequate, we may incur increased losses. In addition, there may be
risks that exist, or that develop in the future, that we have not appropriately anticipated, identified or mitigated. If our risk management
framework does not effectively identify or mitigate our risks, we could suffer unexpected losses and could be materially adversely affected.

Acquisitions or strategic investments that we pursue may not be successful and could disrupt our business and harm our financial condition.

We may consider or undertake strategic acquisitions of, or material investments in, businesses, products, portfolios of loans or technologies,
such as our recent acquisition of certain assets of SurePoint Lending. We may not be able to identify suitable acquisition or investment
candidates, or even if we do identify suitable candidates, they may be difficult to finance, expensive to fund and there is no guarantee that we
can obtain any necessary regulatory approvals or complete the transactions on terms that are favorable to us. To the extent we pay the purchase
price of any acquisition or investment in cash, it would reduce our cash balances and regulatory capital, which may have an adverse effect on our
financial condition; similarly, if the purchase price is paid with our stock, it would be dilutive to our stockholders. In addition, we may assume
liabilities associated with a business acquisition or investment, including unrecorded liabilities that are not discovered at the time of the
transaction, and the repayment of those liabilities may have an adverse effect on our financial condition.

We may not be able to successfully integrate the personnel, operations, businesses, products, or technologies of an acquisition or
investment. Integration may be particularly challenging if we enter into a line of business in which we have limited experience and the business

operates in a difficult legal, regulatory or competitive environment. We may find that we do not have adequate operations or
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expertise to manage the new business. The integration of any acquisition or investment may divert our management's time and resources from
our core business, which could impair our relationships with our current employees, customers and strategic partners and disrupt our operations.
Acquisitions and investments also may not perform to our expectations for various reasons, including the loss of key personnel or customers. If
we fail to integrate acquisitions or investments or realize the expected benefits, we may lose the return on these acquisitions or investments or
incur additional transaction costs and our business and financial condition may be harmed as a result.

Market price and trading volume of our common stock may be volatile and may face negative pressure.

The market price for our common stock has been volatile since our spin-off. This volatility has likely been exacerbated by recent market
instability. The market price for our common stock could continue to fluctuate significantly for many reasons, including the risks identified
herein or reasons unrelated to our performance. These factors may result in short or long-term negative pressure on the value of our common

stock.
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USE OF PROCEEDS

Any proceeds received by us in connection with the issuance of the shares covered by this prospectus (for example, upon the exercise of
stock options) will be used for general corporate purposes.

PLAN OF DISTRIBUTION
Shares offered hereby will be issued pursuant to the Stock and Annual Incentive Plan and the Director Plan.
DESCRIPTION OF THE STOCK AND ANNUAL INCENTIVE PLAN

In August 2008, our board of directors adopted and our stockholders approved the Tree.com, Inc. 2008 Stock and Annual Incentive Plan. In
February 2009, our board of directors amended and restated the 2008 Stock and Annual Incentive Plan, which the stockholders approved at their
annual meeting on April 28, 2009. The amended and restated plan was renamed the Second Amended and Restated Tree.com, Inc. 2008 Stock
and Annual Incentive Plan (the "Stock and Annual Incentive Plan").

The Stock and Annual Incentive Plan permits the grant of stock options, stock appreciation rights ("SARs"), restricted stock, restricted
stock units, other stock-based awards and bonus awards. The Stock and Annual Incentive Plan is not subject to the requirements of the
Employee Retirement Income Security Act of 1974.

A summary of the principal features of the Stock and Annual Incentive Plan is provided below but is qualified in its entirety by reference to
the full text of the Stock and Annual Incentive Plan, which is included as Exhibit 10.10 to this Post-Effective Amendment No. 4 to the
Registration Statement on Form S-1, of which this prospectus is a part.

Administration

The Stock and Annual Incentive Plan is administered by the compensation committee of our board of directors (the "Compensation
Committee"). Among other things, the Compensation Committee has the authority to:

select individuals to whom awards may be granted;

determine the type of award as well as the number of shares of common stock to be covered by each award;

determine the terms and conditions of any award;

modify, amend or adjust the terms and conditions of any award;

accelerate the vesting or lapse of restrictions of any outstanding award, based in each case on such considerations as the
Compensation Committee in its sole discretion determines;

decide all other matters that must be determined in connection with an award; and

interpret the terms and provisions of the Stock and Annual Incentive Plan and any stock award issued under the Stock and
Annual Incentive Plan.

Determinations of the Compensation Committee are final, binding and conclusive.
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Individuals eligible to receive awards and grants under the Stock and Annual Incentive Plan include our directors, officers, employees and
consultants and the directors, officers, employees and
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consultants of any of our subsidiaries or affiliates as well as prospective employees and consultants who have agreed to serve us.

In addition, the Stock and Annual Incentive Plan assumed and governs options and restricted stock units that converted from options and
restricted stock units for IAC/InterActiveCorp, a Delaware corporation, in connection with the Spin-Off (which we refer to as "adjusted
awards"). Notwithstanding the foregoing, the terms of the Stock and Annual Incentive Plan described below are applicable to the adjusted
awards only to the extent that such terms are not inconsistent with the terms of the adjusted awards.

Shares Subject to the Plan

The Stock and Annual Incentive Plan authorizes the issuance of up to 2,750,000 shares of common stock pursuant to awards under the
Stock and Annual Incentive Plan, plus those shares granted pursuant to the assumption of outstanding awards granted under the IAC Long Term
Incentive Plans that were converted into awards denominated in shares of our common stock in connection with the Spin-Off. No single
participant may be granted awards covering in excess of 1,833,333 shares of common stock over the term of the Stock and Annual Incentive
Plan. In addition, the maximum number of shares that may be granted pursuant to incentive stock options is 1,833,333 shares.

As of August 1, 2011, 392,273 shares remained available for issuance under the Stock and Annual Incentive Plan and there were 2,077,939
shares subject to outstanding stock options, restricted stock and restricted stock units and no shares subject to adjusted awards under the Stock
and Annual Incentive Plan.

The shares of common stock subject to grant under the Stock and Annual Incentive Plan are to be made available from authorized but
unissued shares or from treasury shares. Other than adjusted awards, to the extent that any stock award is forfeited, or any option or stock
appreciation right terminates, expires or lapses without being exercised, or any award is settled for cash, the shares of common stock subject to
such awards not delivered as a result thereof will again be available for use under the Stock and Annual Incentive Plan. The Stock and Annual
Incentive Plan provides that any shares subject to any such award that terminates, expires, or lapses will not count against the maximum number
of shares that may be subject to awards granted to any individual participant. However, any shares subject to any such awards that are settled for
cash will continue to count against the maximum number of shares that may be subject to awards granted to any individual participant. If the
exercise price of any option and/or the tax withholding obligations relating to any award are satisfied by delivering shares of common stock (by
either actual delivery or by attestation), only the number of shares of common stock issued net of the shares of common stock delivered or
attested to will be deemed delivered for purposes of the limits in the Stock and Annual Incentive Plan. To the extent any shares of common stock
subject to an award are withheld to satisfy the exercise price (in the case of a stock option) and/or the tax withholding obligations relating to
such award, such shares of common stock will again be available for use under the Stock and Annual Incentive Plan.

The Stock and Annual Incentive Plan provides that, in the event of a merger, consolidation, acquisition of property or shares, stock rights
offering, liquidation, disaffiliation or other similar event, the Compensation Committee or the board of directors may in its discretion make such
substitutions or adjustments as it deems appropriate and equitable to:

the aggregate number and kind of shares or other securities reserved for issuance and delivery under the Stock and Annual
Incentive Plan;

the various maximum limitations set forth in the Stock and Annual Incentive Plan;

the number and kind of shares or other securities subject to outstanding awards;
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the exercise price of outstanding options and stock appreciation rights; and

the performance goals applicable to any awards.

In the event of a stock dividend, stock split, reverse stock split, separation, spin-off, reorganization, extraordinary dividend of cash or other
property, share combination, recapitalization or other similar event affecting our capital structure, the Stock and Annual Incentive Plan provides
that the Compensation Committee or the board of directors shall make such substitutions or adjustments as it deems appropriate and equitable to:

the aggregate number and kind of shares or other securities reserved for issuance and delivery under the Stock and Annual
Incentive Plan;

the various maximum limitations set forth in the Stock and Annual Incentive Plan;

the number and kind of shares or other securities subject to outstanding awards; and

the exercise price of outstanding options and stock appreciation rights.
The Compensation Committee may also, in its sole discretion, adjust the performance goals applicable to any awards.

As indicated above, several types of awards can be made under the Stock and Annual Incentive Plan and all awards will be evidenced by an
agreement between us and the recipient. A summary of each of these types of awards is set forth below.

Stock Options and Stock Appreciation Rights. Stock options granted under the Stock and Annual Incentive Plan may either be incentive
stock options or nonqualified stock options. A stock option gives the participant the right to buy a specified number of shares of our common
stock for a fixed price during a fixed period of time. Stock appreciation rights entitle a participant to receive a payment equal in value to the
difference between the fair market value of a share of stock on the date of exercise of the stock appreciation right over the exercise price of the
stock appreciation rights. We may pay that amount in cash, in shares of our common stock, or in a combination of both. Stock appreciation
rights granted under the Stock and Annual Incentive Plan may either be granted alone or in tandem with a stock option.

The exercise price of stock options and stock appreciation rights cannot be less than 100% of the fair market value of the stock underlying
the stock options or stock appreciation rights on the date of grant. Optionees may pay the exercise price in cash or, if approved by the
Compensation Committee, in company common stock (valued at its fair market value on the date of exercise) or a combination thereof, or by
"cashless exercise" through a broker or by withholding shares otherwise receivable on exercise. The term of stock options and stock appreciation
rights is determined by the Compensation Committee, but may not have a term longer than ten years from the date of grant. The Compensation
Committee determines the vesting and exercise schedule of stock options and stock appreciation rights, and the extent to which they will be
exercisable after the award holder's employment terminates. Generally, unvested stock options and stock appreciation rights are forfeited upon
the termination of employment, and vested stock options and stock appreciation rights will remain exercisable for one year after the award
holder's death, disability or retirement, and 90 days after the award holder's termination for any other reason. Vested stock options and stock
appreciation rights also are forfeited upon the optionee's termination for cause (as defined in the Stock and Annual Incentive Plan). Stock
options and stock appreciation rights are transferable only by will or by the laws of descent and distribution or, in the case of nonqualified stock
options or stock appreciation rights, pursuant to a qualified domestic relations order or as otherwise expressly permitted by the Compensation
Committee including, if so permitted, pursuant to a transfer to the participant's family members or to a charitable organization, whether directly
or indirectly or by means of a trust or partnership or otherwise.
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Restricted Stock. A restricted stock award is the grant of shares of our common stock at a price determined by the Compensation
Committee (including zero), and which may be subject to such restriction periods as the Compensation Committee may designate. The
Compensation Committee shall provide at the time of grant that the vesting of restricted stock is contingent upon the achievement of applicable
performance goals and/or continued service. In the case of performance-based awards that are intended to qualify under Section 162(m)(4) of the
Code, such goals will be based on the attainment of one or any combination of the following, with respect to the company or any subsidiary,
division or department of the company:

specified levels of earnings per share revenues;
from continuing operations; return on assets;
net profit after tax; return on operating assets;
EBITDA; return on equity;
EBITA; profits;
gross profit; total shareholder return (measured in terms
cash generation; of stock price appreciation and/or dividend
unit volume; growth);
market share; cost saving levels;
sales; marketing-spending efficiency;
asset quality; core non-interest income;
earnings per share; change in working capital;
operating income; return on capital and/or stock price.

Such performance goals also may be based upon the attaining of specified levels of the company, subsidiary, affiliate or divisional
performance under one or more of the measures described above relative to the performance of other entities, divisions or subsidiaries.
Performance goals based on the foregoing factors are hereinafter referred to as "Performance Goals." The terms and conditions of restricted
stock awards (including any applicable Performance Goals) need not be the same with respect to each participant. Until the expiration of the
vesting restrictions, the Compensation Committee may require that the stock certificates evidencing restricted shares be held by us. Restricted
stock may not be sold, assigned, transferred, pledged or otherwise encumbered, and is forfeited upon termination of employment, unless
otherwise provided by the Compensation Committee. Other than such restrictions on transfer and any other restrictions the Compensation
Committee may impose, the participant has all the rights of a stockholder with respect to the restricted stock award, including the right to vote
the shares and receive cash dividends unless otherwise provided in such participant's award agreement.

Restricted Stock Units. A restricted stock unit is a bookkeeping entry that represents the equivalent of a share of our common stock. A
restricted stock unit is similar to a restricted stock award except that participants holding restricted stock units do not have any stockholder rights
until the restricted stock unit is settled with shares. The Compensation Committee may grant restricted stock units payable in cash or shares of
common stock or both, conditioned upon continued service and/or the attainment of Performance Goals determined by the Compensation
Committee. The terms and conditions of restricted stock unit awards (including any Performance Goals) need not be the same with respect to
each participant. The Compensation Committee will determine whether, to what extent and on what terms and conditions each participant
receiving restricted stock units will be entitled to receive current or deferred payments of cash, common stock or other property corresponding to
dividends payable on our common stock. Holders of restricted stock units are not entitled to any voting rights with respect to such restricted
stock units themselves. Except as otherwise provided in the applicable award agreement, an award of restricted stock units will generally be
settled if and when the restricted stock units vest, but in no event later than two and a half months after the end of the fiscal year in which the
restricted stock units vest. Unless otherwise provided by the Compensation Committee or the
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applicable award agreement, all unvested restricted stock units shall be forfeited upon the participant's termination of employment.

Other Stock-Based Awards. Other awards of common stock and other awards that are valued in whole or in part by reference to, or are
otherwise based upon, common stock, including (without limitation), unrestricted stock, dividend equivalents and convertible debentures, may
be granted under the Stock and Annual Incentive Plan.

Bonus Awards. Bonus awards granted to our eligible employees and the eligible employees of our subsidiaries and affiliates under the
Stock and Annual Incentive Plan are based upon the attainment of the Performance Goals established by the Compensation Committee for the
plan year or such shorter performance period as may be established by the Compensation Committee. Bonus amounts earned by any individual
will be limited to $10 million for any plan year, pro rated (if so determined by the Compensation Committee) for any shorter performance
period. Bonus amounts are paid in cash or, in our discretion, in common stock, as soon as practicable following the end of the plan year. The
Compensation Committee may reduce or eliminate a participant's bonus award in any year notwithstanding the achievement of Performance
Goals.

No Repricing

In no event may any stock option or stock appreciation right granted under the Stock and Annual Incentive Plan be amended, other than in
event of certain extraordinary corporate transactions or other transactions affecting our capital structure, to decrease the exercise price thereof,
be cancelled in conjunction with the grant of any new option or stock appreciation right with a lower exercise price or otherwise be subject to
any action that would be treated, for accounting purposes, as a "repricing" of such option or stock appreciation right, unless such amendment,
cancellation, or action is approved by our stockholders, and except as to stock option granted to Douglas R. Lebda on August 21, 2008 to
purchase up to 589,500 shares with an exercise price of $25.43 per share.

Change in Control

In the event of a change in control (as defined in the Stock and Annual Incentive Plan), the Compensation Committee has the discretion to
determine the treatment of awards granted under the Stock and Annual Incentive Plan, including providing for the acceleration of such awards
upon the occurrence of the change in control and/or upon a qualifying termination of employment (e.g., without cause or for good reason)
following the change in control. However, with respect to outstanding adjusted awards, subject to the terms of the Stock and Annual Incentive
Plan and unless otherwise provided in the applicable award agreement, such awards will fully vest or all restrictions on such awards shall
terminate upon the termination of employment (as defined in the Stock and Annual Incentive Plan) of the holder of such adjusted awards for any
reason other than for cause or disability or by the holder for good reason (all as defined in the Stock and Annual Incentive Plan) during the
two-year period following a change in control. The term "change in control" under the Stock and Annual Incentive Plan is generally defined to
include:

the acquisition of more than 50% of our voting securities;

certain changes in the majority of our Board members;

consummation of a merger, consolidation, sale or other disposition of all or substantially all of the assets of the Company,
unless immediately following such transaction more than 50% of the resulting voting power is retained by our stockholders
and at least a majority of the members of the board of directors of the surviving company were members of the board of
directors at the
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time of the initial agreement or action of the board of directors providing for such transaction; or

approval by our stockholders of a complete liquidation or dissolution of the Company.

The Compensation Committee has determined that the asset sale transaction with Discover Bank does not represent a sale of all or
substantially all of our assets and therefore does not constitute a change in control for purposes of the Stock and Annual Incentive Plan or any
awards issued thereunder. Accordingly, we will not deem the asset sale transaction with Discover Bank to be an event that triggers the
acceleration of vesting of stock options, restricted stock or restricted stock units.

Withholding for Payment of Taxes

The Stock and Annual Incentive Plan provides for the withholding and payment by a participant of any taxes required by applicable law.
Subject to our approval and to the terms of the Stock and Annual Incentive Plan, a participant may settle such a withholding obligation with our
common stock, including common stock that is a part of the award giving rise to the withholding obligation. We have the right to deduct any
such taxes from any payment otherwise due to a participant.

Section 162(m).

Under the Stock and Annual Incentive Plan, any performance goals applicable to awards intended to qualify as "performance-based
compensation" under Section 162(m) of the Code will be based on one or more of the Performance Goals. Any such performance goals must be
objective and approved by the Compensation Committee in a manner consistent with Code Section 162(m). The foregoing criteria may relate to
us, one or more of our subsidiaries, or one or more of our divisions or units, or a combination of the foregoing, and may be applied on an
absolute basis or be relative to one or more peer group company or indices, all as the Compensation Committee shall determine.

Amendment and Termination of the Stock and Annual Incentive Plan

The Stock and Annual Incentive Plan will terminate on August 20, 2018 unless earlier terminated by the board of directors. The Stock and
Annual Incentive Plan may be amended, altered or discontinued by the board of directors, but no amendment, alteration or discontinuance may
materially impair the rights of an optionee under a stock option or a recipient of a stock appreciation right, restricted stock award, restricted
stock unit award or bonus award previously granted without the optionee's or recipient's consent, except to comply with applicable law.
Amendments to the Stock and Annual Incentive Plan require stockholder approval to the extent such approval is required by law or the listing
standards of the applicable securities exchange.
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DESCRIPTION OF THE DEFERRED COMPENSATION PLAN FOR NON-EMPLOYEE DIRECTORS

On August 20, 2008, our board of directors and stockholders approved the Tree.com, Inc. Deferred Compensation Plan for Non-Employee
Directors (the "Director Plan"). The Director Plan is administered by the Secretary of our company, who has the authority to adopt rules and
regulations for carrying out the Director Plan and to interpret, construe and implement the provisions thereof. A summary of the principal
features of the Director Plan is provided below but is qualified in its entirety by reference to the full text of the Director Plan, which is included
as Exhibit 10.15 to this Post-Effective Amendment No. 4 to the Registration Statement on Form S-1, of which this prospectus is a part.

Each non-employee director is eligible under the Director Plan to defer payment of all or a portion of the cash fees he or she may receive in
connection with service on our board of directors. These fees include fees for service as a director of the company, as a member of one or more
of the committees of our board, and meeting attendance fees. Deferral elections by a newly elected director shall be made by such director
within the 30-day period following his or her election to our board, which election shall apply only to director fees earned for services performed
after the date of such election. A director who has either not previously made a deferral election or discontinued or wishes to modify a prior
election may elect to defer director fees, or modify an existing deferral election, by giving written notice to us on or prior to November 1 of each
year, or such other date as may be determined from time to time by the Secretary of our company, which election shall apply only to director
fees earned for services performed during the calendar year following such written notice. An eligible director's deferral election automatically
terminates when the director ceases to be a director.

A director may change his or her election of either a lump-sum payment or of a number of annual installments (not to exceed five) for the
payment of the deferred fees, subject to the following requirements:

Such election may not take effect until the 12 month anniversary of the date the election is made and filed with the Secretary
of our company;

Such lump-sum payment of the first installment payment shall not be made less than five years after the date that the
director's deferred fees would have been paid pursuant to his or her initial payment election; and

any new election shall not be effective unless made at least 12 months prior to the year in which the payment of the deferred
fees would otherwise commence.

The fees that an eligible director elects to defer are credited to an account for the director under the Director Plan. Fees credited to a
director's account may be allocated, at the eligible director's election, to a "cash fund" or to "share units". Deferred fees allocated to the cash
fund are credited with deemed interest at an annual rate equal to the weighted average prime or base lending rate of JPMorgan Chase Bank or
such other financial institution that may be selected from time to time by the Secretary of our company. Deferred fees allocated to the purchase
of share units are converted on the date they are deferred to a number of share units equal to the number of shares of company common stock
that theoretically could have been purchased on that date with the amount of deferred fees, calculated using the closing price of company
common stock on that date (or, if that date is not a trading day, on the next preceding trading day). On each day on which dividends are paid on
company common stock, an eligible director with share units under the Director Plan is credited with the additional number of share units that
theoretically could have been purchased with the amount of dividends payable on a number of shares of company common stock equal to the
number of share units credited to the eligible director's account under the Director Plan.

Amounts credited to a participating director's account are generally payable when the director ceases to be a member of our board. Payment
is made in either a lump sum or in a series of up to five
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annual installments, as elected by the director at the time he or she submitted a deferral election. In the event of the director's death while a
director, or a "conflict of interest" or his "disability" both terms as defined within the meaning of Section 409A of the Code, such director's
account shall be paid in one lump-sum payment to the director or the director's estate, as applicable, as soon as reasonably practicable thereafter
but in no event later than the later of: (i) the last day of the calendar year in which the death, conflict of interest or disability occurred or

(i1) 90 days following the occurrence of his or her death, conflict of interest or disability. Amounts in the director's account that are credited to
the cash fund are paid in cash. The share units credited to a director's account are paid under the Director Plan in shares of company common
stock equal in number to the director's whole number of share units. The right of a participating director to receive any unpaid portion of his
account shall be an unsecured claim against our general assets.

A total of 100,000 shares of company common stock have been reserved for issuance under the Director Plan. The Director Plan may be
amended, modified or terminated by our board of directors at any time, except that no such amendment, modification or termination may
adversely affect the rights of any participating director without that director's consent.

As of August 1, 2011, 100,000 shares remained available for issuance under the Director Plan and there were no shares subject to
outstanding share units granted under the Director Plan. The Director Plan is not subject to the requirements of the Employee Retirement Income
Security Act of 1974.
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DESCRIPTION OF CAPITAL STOCK
General

The following is a summary of information concerning our capital stock. The summaries and descriptions below do not purport to be
complete statements of the relevant provisions of our Amended and Restated Certificate of Incorporation or our Amended and Restated By-laws.
The summary is qualified by reference to these documents, which you must read for complete information on our capital stock. Our Amended
and Restated Certificate of Incorporation and Amended and Restated By-laws are included as exhibits to this Post-Effective Amendment No. 4
to the Registration Statement on Form S-1, of which this prospectus is a part.

Common Stock

Our authorized capital stock consists of 50,000,000 shares of common stock, par value $0.01 per share, and the preferred stock described
below.

Dividends. Subject to prior dividend rights of the holders of any preferred shares, holders of shares of our common stock are entitled to
receive dividends when, as and if declared by our board of directors out of funds legally available for that purpose.

Voting Rights. Each share of common stock is entitled to one vote on all matters submitted to a vote of stockholders. Holders of shares of
common stock do not have cumulative voting rights. In other words, a holder of a single share of our common stock cannot cast more than one
vote for each position to be filled on our board of directors.

Other Rights. 1In the event of our liquidation, dissolution or winding up, after the satisfaction in full of the liquidation preferences of
holders of any preferred shares, holders of shares of our common stock are entitled to ratable distribution of the remaining assets available for
distribution to stockholders. Shares of common stock are not subject to redemption by operation of a sinking fund or otherwise. Holders of
shares of common stock are not currently entitled to preemptive rights.

Fully Paid. The issued and outstanding shares of our common stock are fully paid and non-assessable. This means the full purchase price
for the outstanding shares of common stock has been paid and the holders of such shares will not be assessed any additional amounts for such
shares. Any additional shares of common stock that we may issue in the future will also be fully paid and non-assessable.

Preferred Stock

We are authorized to issue up to 5,000,000 shares of preferred stock, par value $0.01 per share. Our board of directors, without further
action by the holders of our common stock, may issue shares of preferred stock. The board of directors is vested with the authority to fix by
resolution the designations, preferences and relative, participating, optional or other special rights, and such qualifications, limitations or
restrictions thereof, including, without limitation, redemption rights, dividend rights, liquidation preferences and conversion or exchange rights
of any class or series of preferred stock, and to fix the number of classes or series of preferred stock, the number of shares constituting any such
class or series and the voting powers for each class or series.

The authority possessed by our board of directors to issue preferred stock could potentially be used to discourage attempts by third parties
to obtain control of the company through a merger, tender offer, proxy contest or otherwise by making such attempts more difficult or more
costly. Our board of directors may issue preferred stock with voting rights or conversion rights that, if exercised, could adversely affect the
voting power of the holders of our common stock. There are no current

23

29



Edgar Filing: Tree.com, Inc. - Form POS AM

Table of Contents

agreements or understandings with respect to the issuance of preferred stock and the board of directors does not have a present intention to issue
any shares of preferred stock.

Restrictions on Payment of Dividends

We are incorporated in Delaware and governed by Delaware law. Delaware law allows a corporation to pay dividends only out of surplus,
as determined under Delaware law.

Section 203 of the Delaware General Corporation Law

Section 203 ("Section 203") of the Delaware General Corporation Law prohibits certain transactions between a Delaware corporation and
an "interested stockholder." Generally, an "interested stockholder" for this purpose is a stockholder who is directly or indirectly a beneficial
owner of 15% or more of the outstanding voting power of a Delaware corporation. This provision, if applicable, prohibits certain business
combinations between an interested stockholder and a corporation for a period of three years after the date on which the stockholder became an
interested stockholder, unless: (1) the transaction which resulted in the stockholder becoming an interested stockholder is approved by the
corporation's board of directors before the stockholder became an interested stockholder, (2) the interested stockholder acquired at least 85% of
the voting power (as calculated pursuant to Section 203) of the corporation in the transaction in which the stockholder became an interested
stockholder, or (3) the business combination is approved by a majority of the board of directors and the affirmative vote of the holders of
two-thirds of the outstanding voting power not owned by the interested stockholder at or subsequent to the time that the stockholder became an
interested stockholder. These restrictions do not apply in certain circumstances, including if the corporation's certificate of incorporation
contains a provision expressly electing not to be governed by Section 203. If such a provision is adopted by an amendment to the corporation's
certificate of incorporation, the amendment will be effective immediately if, among other requirements, the corporation has never had a class of
voting stock listed on a national securities exchange or held of record by more than 2,000 stockholders. If this and other requirements are not
satisfied, the amendment will not be effective until 12 months after its adoption and will not apply to any business combination between the
corporation and any person who became an interested stockholder on or prior to such adoption.

In accordance with Section 203, the restrictions on certain business combinations in Section 203 do not apply in respect of the company.
Anti-takeover Effects of our Certificate of Incorporation and By-laws and Delaware Law
Some provisions of our Amended and Restated Certificate of Incorporation and Amended and Restated By-laws and certain provisions of

Delaware law could make the following more difficult:

acquisition of the company by means of a tender offer;

acquisition of the company by means of a proxy contest or otherwise; or

removal of our incumbent officers and directors.
Size of Board and Vacancies

Our Amended and Restated Certificate of Incorporation and Amended and Restated By-laws provide that the number of directors on our
board of directors will be fixed exclusively by the board of directors. Newly created directorships resulting from any increase in the authorized
number of directors will be filled by a majority of the directors then in office, provided that a majority of the entire board of directors, or a
quorum, is present and any vacancies in the board of directors resulting from death,
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resignation, retirement, disqualification, removal from office or other cause will be filled generally by the majority vote of the remaining
directors in office, even if less than a quorum is present.

Elimination of Stockholder Action by Written Consent

Our Amended and Restated Certificate of Incorporation and Amended and Restated By-laws expressly eliminate the right of stockholders
to act by written consent. Stockholder action must take place at the annual or a special meeting of our stockholders.

Stockholder Meetings

Under our Amended and Restated Certificate of Incorporation and Amended and Restated By-laws, stockholders are not entitled to call
special meetings of stockholders. Only a majority of our board of directors or specified individuals may call such meetings.

Requirements for Advance Notification of Stockholder Nominations and Proposals

Our Amended and Restated By-laws establish advance notice procedures with respect to stockholder proposals and nomination of
candidates for election as directors other than nominations made by or at the direction of the board of directors or a committee of the board of
directors. In particular, stockholders must notify the corporate secretary in writing prior to the meeting at which the matters are to be acted upon
or directors are to be elected. The notice must contain the information specified in our Amended and Restated By-laws. To be timely, the notice
must be received at our principal executive office not later than 60 or more than 90 days prior to the first anniversary of the date for the
preceding year's annual meeting of stockholders. However, if the date of the annual meeting is advanced more than 30 days prior to or delayed
by more than 30 days after the anniversary of the preceding year's annual meeting, notice by the stockholder, to be timely, must be delivered no
later than the close of business on the later of the 90th day prior to such annual meeting or the 10th day following the day on which public
announcement of the date of such meeting is first made. Moreover, in the event that the number of directors to be elected to the board of
directors is increased and we make no public announcement naming all of the nominees for director or specifying the size of the increased board
of directors at least 55 days prior to the first anniversary of the date on which we first mailed our proxy materials for the preceding year's annual
meeting of stockholders, the stockholder's notice will be considered timely, but only with respect to nominees for any new positions created by
such increase, if it is delivered to the corporate secretary at our principal executive offices not later than the close of business on the 10th day
following the day on which we first made such public announcement.

Undesignated Preferred Stock

The authorization in our Amended and Restated Certificate of Incorporation with respect to the issuance of undesignated preferred stock
makes it possible for our board of directors to issue preferred stock with voting or other rights or preferences that could impede the success of
any attempt to change control of the company. The provision in our Amended and Restated Certificate of Incorporation authorizing such
preferred stock may have the effect of deferring hostile takeovers or delaying changes of control of our management.
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MARKET PRICE FOR REGISTRANT'S COMMON EQUITY AND RELATED STOCKHOLDER MATTERS

Tree.com common stock is quoted on the NASDAQ Global Market under the ticker symbol "TREE." The table below sets forth, for the
calendar periods indicated, the high and low sales prices per share for Tree.com common stock on the NASDAQ Global Market.

High Low

Second Quarter ended June 30, 2011 $ 7.00 $ 470
First Quarter ended March 31, 2011 9.40 5.70

High Low
Year Ended December 31, 2010
Fourth Quarter $ 945 §$ 6.51
Third Quarter 7.44 6.17
Second Quarter 9.27 6.32
First Quarter 9.22 7.26

High Low
Year Ended December 31, 2009
Fourth Quarter $ 939 § 634
Third Quarter 10.83 6.79
Second Quarter 12.89 4.87
First Quarter 5.00 3.23

Holders of Record

As of June 27, 2011,11,024,271 shares of our common stock were issued and outstanding, and held by approximately 1,155 stockholders of
record.

Dividends

Our board of directors has never declared or paid any cash dividends on our common stock and does not intend to declare or pay any cash
dividends on its common stock in the foreseeable future. The declaration, payment and amount of future cash dividends, if any, will be at the
discretion of our board of directors.
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BUSINESS
History and Overview

Tree.com is the parent of LendingTree, LLC and is the parent of several companies owned by LendingTree, LLC, including HLC Inc.
LendingTree, LLC (formerly, LendingTree, Inc.) was incorporated in the state of Delaware in June 1996 and commenced nationwide operations
in July 1998. LendingTree, Inc. was acquired by IAC in 2003 and converted to a Delaware limited liability company (LendingTree, LLC) in
December 2004. On August 20, 2008, Tree.com, Inc. (along with its subsidiary, LendingTree, LLC) was spun off from IAC into a separate
publicly traded company. We refer to the separation transaction as the "spin-off." Tree.com was originally incorporated as a Delaware
corporation in April 2008, in anticipation of the spin-off.

Tree.com is also the owner of several brands and businesses that provide information, tools, advice, products and services for critical
transactions in our customers' lives. Our family of brands includes: LendingTree.com®, GetSmart.com®, RealEstate.com®, DegreeTree.com®,
HealthTree.com®, LendingTree Autos.com, DoneRight.com®, and InsuranceTree.com®. Together, these brands serve as an ally for consumers
who are looking to comparison shop for loans, real estate and other services from multiple businesses and professionals who will compete for
their business.

These businesses and brands are operated under the segments known as LendingTree Loans and the Exchanges, each of which is discussed
below. For additional information regarding these segments, see Note 8 to our consolidated financial statements for the year ended
December 31, 2010 in this prospectus.

On March 10, 2011, our management made the decision and finalized a plan to close all of the field offices of the proprietary full service
real estate brokerage business known as RealEstate.com, REALTORS®, which was previously reported within the Real Estate reporting
segment. We exited all markets by March 31, 2011. Accordingly, RealEstate.com, REALTORS® are presented as discontinued operations in the
unaudited pro forma condensed consolidated financial statements for all periods presented. Unless otherwise noted, this description of our
business excludes information related to the discontinued operations.

In connection with exiting the RealEstate.com, REALTORS® business that is discussed above, we re-evaluated our reporting segments
based on our continuing operations. In prior periods, the segments "LendingTree Loans", "Exchanges", "Real Estate" and
"Unallocated Corporate" were presented, which have been changed to "LendingTree Loans" and "Exchanges". The "Exchanges" segment now
includes the continuing operations of the previous "Real Estate" segment and the previous "Unallocated Corporate" segment. Segment results for
prior periods have been restated to conform to the new presentation.

On March 15, 2011, our wholly-owned subsidiary HLC Inc., completed its acquisition of certain assets of First Residential Mortgage
Network, Inc. dba SurePoint Lending ("SurePoint") and certain shareholders of SurePoint. SurePoint, a LendingTree network lender for eleven
years, was a full service residential mortgage provider licensed in 45 states and employing over 500 people, including more than 300 licensed
loan officers. HLC Inc. purchased certain specified assets and liabilities of SurePoint related to its business of originating, refinancing,
processing, underwriting, funding and closing residential mortgage loans; providing title and escrow services; and providing other mortgage
related services. The acquired assets also included all of the equity interests of Real Estate Title Services, LLC. HLC Inc. paid $8.0 million in
cash upon the closing of the transaction, subject to certain adjustments. We used available cash to fund the acquisition.

On May 12, 2011, we entered into an asset purchase agreement with Discover Bank, a wholly-owned subsidiary of Discover Financial
Services. The asset purchase agreement provides for the sale of substantially all of the operating assets of HLC Inc. to Discover Bank. Under the
terms of the asset
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purchase agreement, Discover Bank will pay approximately $55.9 million in cash for the assets, subject to certain adjustments as described in
the asset purchase agreement. $35.9 million is due upon the closing of the transaction and $10 million is due on each of the first and second
anniversaries of the closing, subject to certain conditions as described in the asset purchase agreement. Discover Bank generally will not assume
liabilities of the LendingTree Loans business that arose before the closing date. A portion of the initial purchase price payment will be held in
escrow for certain liabilities that will remain with Tree.com. The transaction is subject to various closing conditions, including regulatory
approvals for Discover Bank and the approval of our stockholders. The acquisition is expected to close by the end of 2011. Subject to certain
exceptions stated in the asset purchase agreement, we have agreed to operate the LendingTree Loans business in the ordinary course until the
closing of the acquisition.

LendingTree Loans

LendingTree Loans originates, processes, approves and funds various consumer mortgage loans through our subsidiary, HLC Inc., which
operates primarily under the brand name "LendingTree Loans®." LendingTree Loans is able to provide a broad range of mortgage loan offerings
to consumers in all fifty states and the District of Columbia, primarily conforming and prime loans, and, to a lesser extent, non-conforming and
FHA loans. Products available include both adjustable and fixed rate loans. In June 2011, LendingTree Loans consolidated its operations into its
offices in California and Kentucky, closing its Florida, Indiana and Tennesee offices.

LendingTree Loans® branded loan originations are principally derived from consumer loan requests received through

www.lendingtree.com, www.getsmart.com or 1-800-555-TREE. A portion of all consumer loan request forms received through these channels
are referred to LendingTree Loans. LendingTree Loans offers those consumers a choice among various loan alternatives, with loan pricing based
upon different wholesale offerings received by LendingTree Loans from the secondary market investors who purchase the loans. LendingTree
Loans maintains controls to ensure that its consumer loan pricing correlates to secondary market pricing and to ensure that its consumers receive
multiple loan alternatives, thus maintaining the competition and choice elements inherent in the LendingTree brand. Tree.com believes that
LendingTree Loans provides value to consumers who do not wish to negotiate with multiple lenders, but still wish to obtain loan alternatives.

LendingTree Loans® branded loans are funded and closed using proceeds from borrowings under available warehouse lines of credit.
Substantially all of the loans funded are sold, along with the accompanying loan servicing rights, to investors in the secondary market, generally
within 30 days of funding, with the proceeds from such sales being used to repay borrowings under the warehouse lines of credit. For terms of
the warehouse lines of credit, see "MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS Financial Position, Liquidity and Capital Resources" in this Post-Effective Amendment No. 4 to the Registration Statement on
Form S-1, of which this description of business is a part.

Although most of HLC Inc.'s consumer leads are sourced through www.lendingtree.com or 1-800-555-TREE and originated under the
LendingTree Loans® brand, a small portion of HLC Inc.'s leads are sourced from a variety of non-LendingTree channels, including third-party
online lead aggregators, direct mail marketing campaigns and www.homeloancenter.com. When obtaining leads from third-party sources,
HLC Inc. operates under its traditional name and brand (Home Loan Center). Consumers who request loans through the Home Loan Center
brand typically receive single loan offers. Home Loan Center branded loans are funded, closed and sold into the secondary market in the same
manner, and on substantially the same terms, as LendingTree Loans® branded loans.

Revenues from direct lending operations are principally derived from the sale of loans to secondary market investors and from origination
and other fees paid by borrowers. Of HLC Inc.'s five
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secondary market investors in 2010, the three largest, JPMorgan Chase, Bank of America and Wells Fargo, represented approximately 25%,

24% and 11%, respectively, of our consolidated revenue in 2010. See "RISK FACTORS We depend on relationships with Network Lenders, real
estate professionals, credit providers and secondary market investors and any adverse changes in these relationships could adversely affect our
business, financial condition and results of operations" included in this Post-Effective Amendment No. 4 to the Registration Statement on

Form S-1, of which this description of business is a part.

Competition

We believe that the primary competitors of LendingTree Loans are traditional lending institutions, including those that are developing their
own direct, online lending channels. While these financial institutions do not operate lending networks, they process, close and fund loans as
direct lenders through well-recognized, national brands, many of which are industry leaders. LendingTree Loans also faces additional
competition from direct lending websites owned and operated by other online lenders that originate the bulk of their loans through their websites
or by phone. These companies typically operate a consumer-branded website and attract consumers via online banner ads, key word placement
on search engines, partnering with affiliates and business development arrangements with other properties, including major online portals.

Exchanges
Our Lending Networks

Consumers can access our nationwide network (the "Network") of more than 150 banks, lenders and loan brokers online (via

www.lendingtree.com or www.getsmart.com) or by calling 1-800-555-TREE. Loans offered by these banks, lenders and loan brokers (the
"Network Lenders") consist primarily of home mortgages (in connection with refinancings and purchases) and home equity loans.

We select lenders throughout the country in an effort to provide full geographic lending coverage and to offer a complete suite of loan
offerings available in the market. Typically, before a lender joins the Network, we perform credit and financial reviews on the lender. In
addition, as a further quality assurance measure, we check new lenders against a national antifraud database maintained by the Mortgage Asset
Research Institute. All Network Lenders are required to enter into a contract that generally may be terminated upon notice by either party. No
individual Network Lender accounted for more than 5% of the Exchanges revenue in any period.

Consumers seeking mortgage loans through one of our lending networks can receive multiple conditional loan offers from Network
Lenders, or from HLC Inc., in response to a single loan request form.

The process by which Exchanges matches consumers and Network Lenders is referred to herein as the "matching process." This matching
process consists of the following steps:

Credit Request. Consumers complete a single loan request form for the selected loan with information regarding their
income, assets and liabilities, loan preferences and other data. Consumers also consent to the retrieval of their credit report.

Loan Request Form Matching and Transmission. Tree.com proprietary technology matches a given consumer's loan
request form data, credit profile and geographic location against certain pre-established creditworthiness criteria of Network
Lenders, which may be modified from time to time. Once a given loan request passes through the matching process, the loan
request is automatically transmitted to up to five available Network Lenders.
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Lender Evaluation and Response. Network Lenders who receive a loan request form evaluate the information in the loan
request to determine whether to make a conditional loan offer. If a given number of Network Lenders do not respond with a
conditional loan offer, the loan request form is directed through the matching process a second time in an attempt to match

the consumer with another Network Lender.

Communication of a Conditional Offer. If one or more Network Lenders make a conditional offer, the consumer is
automatically notified via e-mail to return to the site and log in to a web-page reflecting their customized loan offers ("My
Account"). Through the My Account web-page consumers may access and compare the proposed terms of each conditional
offer, including interest rate, closing costs, monthly payment amount, lender fees and other information. If a consumer does

not have access to e-mail, conditional offers are provided to the consumer by phone or fax.

Loan Processing. Consumers work offline with the relevant Network Lender to provide property information and
additional information bearing on creditworthiness to the Network Lender. If the Network Lender approves a consumer, it

will then underwrite and originate the loan.

Ongoing Consumer and Lender Support. Active e-mail and telephone follow-up and support are provided to both
Network Lenders and consumers during the loan transaction process. This follow-up and support is designed to provide
technical assistance and increase overall satisfaction of Network Lenders, as well as increase the percentage of consumers
who close a loan through lenders found through the Exchanges.

The Exchanges also offer a short-form matching process under the LendingTree® and GetSmart® brands. This process, which provides
consumers with lender contact information only, typically requires the consumer to submit less data than that required in connection with the
matching process described above.

The Exchanges do not charge consumers a fee to use their lending networks. Substantially all revenues from lending networks are derived
from both up-front matching fees paid by Network Lenders who receive a loan request form and closing fees paid by Network Lenders who
close a transaction with the consumer. Because a given loan request form can be matched with more than one Network Lender, up to five match
fees may be generated from the same form. Matching fees are recognized at the time the loan request form is transmitted, and closing fees are
recognized at the time the Network Lender reports that it has closed the loan, which may be several months after the loan request form is

transmitted.

Other Businesses

The Exchanges also offer:

unsecured loans, through which consumers are matched with multiple lenders using a network-based process similar to the
mortgage loan matching process described above;

automobile loans, through which consumers are linked with one or more third-party automobile lenders;

credit cards, through which consumers can search various credit card offerings through a third-party vendor;

various consumer insurance products, pursuant to which consumers are linked with licensed insurance agents and insurance
lead aggregators to obtain insurance offers;

opportunities for prospective students seeking institutions of higher education; and
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Revenues from these businesses are derived either from matching and closing fees, or in some cases, volume-based marketing fees. While
the revenues from these businesses do not currently represent a significant portion of the revenues of the Exchanges, these revenues are expected
to grow over time.

Competition

The Exchanges compete with other lead aggregators, including online intermediaries that operate network-type arrangements. The
Exchanges also face additional competition from direct lending websites owned and operated by other online lenders that originate the bulk of
their loans through their websites or by phone. These companies typically operate a consumer-branded website and attract consumers via online
banner ads, key word placement on search engines, partnering with affiliates and business development arrangements with other properties,
including major online portals.

Regulation and Legal Compliance

Our businesses market and provide services in heavily regulated industries through a number of different online and offline channels across
the United States (see "RISK FACTORS Failure to comply with existing or evolving laws, rules and regulations, or to obtain and maintain
required licenses, could adversely affect our business, financial condition and results of operations” and "RISK FACTORS Passage of the
Dodd-Frank Wall Street Reform and Consumer Protection Act and related legislative or executive actions may have a significant impact on our
business, results of operations and financial condition" included in this prospectus. As a result, they are subject to a variety of statutes, rules,
regulations, policies and procedures in various jurisdictions in the United States, including:

Restrictions on the amount and nature of fees or interest that may be charged in connection with a loan, in particular, state
usury and fee restrictions;

Restrictions imposed by the Dodd-Frank Wall Street Reform and Consumer Protection Act (the "Dodd-Frank Act") and
current or future rules promulgated thereunder, including limitations on fees charged by mortgage lenders;

Restrictions on the manner in which consumer loans are marketed and originated, including the making of required
consumer disclosures, such as the federal Truth-in-Lending Act, the federal Equal Credit Opportunity Act, the federal Fair
Credit Reporting Act, the federal Fair Housing Act, the federal Real Estate Settlement Procedures Act ("RESPA"), and

similar state laws;

Restrictions on the amount and nature of fees that may be charged to lenders and real estate professionals for providing or
obtaining consumer leads, in particular, RESPA;

Restrictions on the amount and nature of fees that may be charged to consumers for real estate brokerage transactions,
including any incentives and rebates that may be offered to consumers by our businesses;

State, and in some instances, federal, licensing or registration requirements applicable to both individuals or businesses
engaged in the making or brokerage of loans (or certain kinds of loans, such as loans made pursuant to the Federal Housing

Act), or the brokering of real estate transactions; and

State and federal restrictions on the marketing activities conducted by telephone, the mail, by email, or over the internet,
including the Telemarketing Sales Rule, state telemarketing laws, federal and state privacy laws, the CAN-SPAM Act, and
the Federal Trade Commission Act and its accompanying regulations and guidelines.
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Intellectual Property

We believe that our intellectual property rights are vital to our success. To protect our intellectual property rights in our technology,
products, improvements and inventions, we rely on a combination of patents, trademarks, trade secret and other laws, and contractual restrictions
on disclosure, including confidentiality agreements with strategic partners, employees, consultants and other third parties. As new or improved
proprietary technologies are developed or inventions are identified, we seek patent protection in the United States and abroad as appropriate. We
have been issued six U.S. patents relating to our technologies, including those relating to the method and network for coordinating a loan over
the internet. Our various patents expire between 2018 and 2025. We also have approximately six pending U.S. patent applications.

Many of our services are offered under proprietary trademarks and service marks. We generally apply to register or secure by contract our
principal trademarks and service marks as they are developed and used. We have approximately 82 trademarks and service marks registered with
the United States Patent and Trademark Office. These registrations can typically be renewed at 10-year intervals. We reserve and register
domain names when and where we deem appropriate and we currently have approximately 1,500 registered domain names. We also have
agreements with third parties that provide for the licensing of patented and proprietary technology used in our business.

From time to time, we are subjected to legal proceedings and claims, or threatened legal proceedings or claims, including allegations of
infringement of third party trademarks, copyrights, patents and other intellectual property rights of third parties. In addition, litigation may be
necessary for us to enforce our intellectual property rights, protect trade secrets or to determine the validity and scope of proprietary rights
claimed by others. Any litigation of this nature, regardless of outcome or merit, could result in substantial costs and diversion of management
and technical resources, any of which could adversely affect our business, financial condition and results of operations.

Employees

As of July 15, we had approximately 951 employees, approximately 942 of which were full-time employees. None of our employees are
represented under collective bargaining agreements and we consider our relations with our employees and independent contractors to be good.

Seasonality

LendingTree Loans and Exchanges revenue are subject to the cyclical and seasonal trends of the U.S. housing market. Home sales typically
rise during the spring and summer months and decline during the fall and winter months. Refinancing and home equity activity is principally
driven by mortgage interest rates as well as real estate values. The broader cyclical trends in the mortgage and real estate markets have upset the
usual seasonal trends.

Properties

Our principal executive offices, together with certain personnel and operations of our Exchanges business, are currently located in
approximately 38,000 square feet of office space in Charlotte, North Carolina and approximately 3,000 square feet of office space in Pasadena,
California, under leases that expire through 2015. The operations of LendingTree Loans are currently located in approximately 95,000 square
feet of office space in Irvine, California under a lease expiring in 2015.
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In the ordinary course of business, the company and its subsidiaries are parties to litigation involving property, contract, intellectual
property and a variety of other claims. The amounts that may be recovered in such matters may be subject to insurance coverage.

SEC rules require the description of material pending legal proceedings, other than ordinary, routine litigation incident to the registrant's
business, and advise that proceedings ordinarily need not be described if they primarily involve damages claims for amounts (exclusive of
interest and costs) not exceeding 10% of the current assets of the registrant and its subsidiaries on a consolidated basis. In the judgment of
management, none of the pending litigation matters which we are defending, including those described below, involves or is likely to involve
amounts of that magnitude. The litigation matters described below involve issues or claims that may be of particular interest to our stockholders,
regardless of whether any of these matters may be material to the financial position or operations of the company based upon the standard set
forth in the SEC's rules.

Privacy/Information Security Litigation

Constance Spinozzi v. LendingTree, LLC, No. 3:08-cv-229 (U.S. Dist. Ct., W.D.N.C.); Sylvia Carson v. LendingTree, LLC, No. 3:08-cv-247
(U.S. Dist. Ct., W.D.N.C.); Mitchell v. Home Loan Center, Inc., No. 08-303-RJC (U.S. Dist. Ct., W.D. N.C.); Miller v. LendingTree, LLC,
No. 08¢v2300 (U.S. Dist. Ct., N.D. 1ll.); Marvin Garcia v. LendingTree, LLC, No. 08 Civ. 4551 (U.S. Dist. Ct., S.D.N.Y.); Amy Bercaw v.
LendingTree, LLC, No. SACV0S8-660 (U.S. Dist. Ct., C.D. Cal.); Shaver v. LendingTree, LLC, et al., SACV08-755 (U.S. Dist. Ct. C.D. Cal.); and
Bradley v. LendingTree, LLC, et al., SACV0S-755 (U.S. Dist. Ct. C.D. Cal.). The foregoing putative class actions arise out of LendingTree's
April 21, 2008 announcement that unauthorized persons had gained access to non-public information relating to its customers. Plaintiffs allege
that LendingTree is a "consumer reporting agency" within the meaning of the federal Fair Credit Reporting Act ("FCRA") and has violated
FCRA by failing to maintain reasonable procedures designed to limit the furnishing of consumer reports. Plaintiffs also assert claims for
negligence, breach of implied contract, invasion of privacy and misappropriation of confidential information. Plaintiffs purport to represent all
LendingTree customers affected by the information security breach, and seek damages, attorneys' fees and injunctive relief. The cases were

transferred for consistent pre-trial treatment into In re LendingTree, LLC Customer Data Security Breach Litigation in the Western District of
NC Charlotte Division, and the court ordered each case to individual arbitration. The Carson case was arbitrated on an individual (non-class)
basis and a decision was issued in favor of LendingTree in April 2010. Following this decision, certain of the Plaintiffs in the Bercaw case

withdrew their filings. Each of the other cases was dismissed on July 8, 2010. Plaintiff in the Carson case filed an appeal on January 13, 2011.
The Company filed a response on May 23, 2011.

South Carolina Mortgage Broker Litigation

Adams v. LendingTree, No. 2008-CP-04-03021 (S.C. Common Pleas, 10th Judicial Cir. filed Sept. 9, 2008), No. 8:08-cv-03496-HFF
(removed Oct. 15, 2008); Ariail v. LendingTree, No. 2008-CP-23-5834 (S.C. Common Pleas, 13th Judicial Cir. filed Aug. 1, 2008),
No. 6:08-cv-03044-HFF (removed Sept. 3, 2008); Brackett v. LendingTree, No. 2008-CP-46-3450 (S.C. Common Pleas, 16th Judicial Cir. filed
Sept. 4, 2008), No. 0:08-cv-03504-HFF (removed Oct. 15, 2008); Clements v. LendingTree, No. 2008-CP-21-1730 (S.C. Common Pleas,
12th Judicial Cir. filed Sept. 4, 2008), No. 4:08-cv-03508-HFF (removed Oct. 15, 2008); Gowdy v. LendingTree, No. 2008-CP-42-4666 (S.C.
Common Pleas, 7th Judicial Cir. filed Sept. 4, 2008), No. 7:08-cv-03495-HFF (removed Oct. 15, 2008); Hembree v. LendingTree,
No. 2008-CP-26-7100 (S.C. Common Pleas, 15th Judicial Cir. filed Sept. 8, 2008), No. 4:08-cv-03499-HFF (removed Oct. 15, 2008); Hodge v.
LendingTree, No. 2008-CP-13-356 (S.C. Common Pleas, 4th Judicial Cir. filed Sept. 4, 2008), No. 4:08-cv-03507-HFF (removed Oct. 15,
2008); Morgan v. LendingTree, No. 2008-CP-02-1529 (S.C. Common Pleas, 2nd Judicial Cir. filed Sept. 8, 2008), No. 1:08-cv-03503-HFF
(removed Oct. 15, 2008);

33

40



Edgar Filing: Tree.com, Inc. - Form POS AM

Table of Contents

Stone v. LendingTree, No. 2008-CP-07-03458 (S.C. Common Pleas, 14th Judicial Cir. filed Sept. 8, 2008), No. 9:08-cv-03505-HFF (removed
Oct. 15, 2008); Wilson v. LendingTree, No. 2008-CP-10-5451 (S.C. Common Pleas, 9th Judicial Cir. filed Sept. 24, 2008),

No. 2:08-cv-03677-HFF (removed Oct. 20, 2008); Giese v. LendingTree, No. 2008-CP-40-6714 (S.C. Common Pleas, 5th Judicial Cir. filed
Sept. 17, 2008); Myers v. LendingTree, No. 2008-CP-32-03841 (S.C. Common Pleas, 11th Judicial Cir. filed Sept. 17, 2008); Pascoe v.
LendingTree, No. 2008-CP-09-00136 (S.C. Common Pleas, 1st Judicial Cir. filed Sept. 18, 2008); Jackson v. LendingTree, No
2009-CP-43-1240 (S.C. Court of Common Pleas, 3™ Judicial Cir., filed June I, 2009); Barfield v. LendingTree, No. 2009-CP-29-780 (S.C.
Court of Common Pleas, 6th Judicial Cir., filed June 1, 2009); Peace v. LendingTree, No. 2009-CP-24-00801 (S.C. Court of Common Pleas,
8th Judicial Cir., filed June 1, 2009). These sixteen lawsuits were filed between August 1, 2008 and June 1, 2009 by the State of South
Carolina, through its various circuit solicitors, against LendingTree. These lawsuits allege that LendingTree failed to provide certain disclosures
required by the South Carolina Registration of Mortgage Loan Brokers Act. The complaints seek an award of statutory penalties, forfeiture of all
fees paid and recovery of actual costs, including attorneys' fees on behalf of the State. To avoid the uncertainties of litigation and avoid further
expense, the parties reached a settlement agreement in June 2011. The Company does not admit any liability as part of such settlement.

Wisconsin Mortgage Broker Litigation

Lavette Love v. LendingTree, et al., No. 09cv009598 (Milwaukee County Circuit Court, Milwaukee, WI). ~ This putative class action was
filed June 24, 2009 by Plaintiff, individually and on behalf of all similarly-situated Wisconsin residents, against LendingTree and HLC Inc. The
complaint alleged that LendingTree failed to provide certain disclosures required by the Wisconsin Mortgage Broker Act. The complaint
requested an award of statutory penalties, forfeiture of all fees paid and recovery of actual costs, including attorneys' fees. To avoid the
uncertainties of litigation and avoid further expense, the parties reached a settlement agreement in December 2010 which was approved by the
court in February 2011. The company does not admit any liability as part of such settlement. As part of the settlement, the company agreed to a
conditional certification of this case as a class action. The company also agreed to pay $0.2 million total to class members who make claims in
this litigation which would be divided pro rata among each of the claimants. The company also agreed not to contest an incentive award
application in the amount of $5,000 for named plaintiff and proposed class representative Lavette Love, and not to contest a petition for
attorneys' fees, costs and expenses filed by Plaintiff's counsel, so long as this petition does not exceed $0.3 million.

Intellectual Property Litigation

LendingTree v. Zillow, Inc., et al. Civil Action No. 3:10-cv-439.  On September 8, 2010, we filed an action for patent infringement in the
US District Court for the Western District of NC against Zillow, Inc., Nextag, Inc., Quinstreet, Inc., Quinstreet Media, Inc., and Adchemy, Inc.
The complaint was amended to include Leadpoint, Inc. d/b/a Securerights on September 24, 2010. We allege that each of the defendants infringe
one or both of our patents U.S. Patent No. 6,385,594, entitled "Method and Computer Network for Co-Ordinating a Loan over the Internet," and
U.S. Patent No. 6,611,816, entitled "Method and Computer Network for Co-Ordinating a Loan over the Internet." Collectively, the asserted
patents cover computer hardware and software used in facilitating business between computer users and multiple lenders on the Internet. In July
2011, the Company reached a settlement agreement with Leadpoint, Inc. On July 20, 2011, all claims against Leadpoint, Inc. and all
counter-claims against the Company by Leadpoint, Inc. were dismissed.

Other Litigation

Boschma v. Home Loan Center, Inc., No. SACV07-613 (U.S. Dist. Ct., C.D. Cal.). On May 25, 2007, Plaintiffs filed this putative class
action against HLC Inc. in the U.S. District Court for the
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Central District of California. Plaintiffs allege that HLC Inc. sold them an option "ARM" (adjustable-rate mortgage) loan but failed to disclose in
a clear and conspicuous manner, among other things, that the interest rate was not fixed, that negative amortization could occur and that the loan
had a prepayment penalty. Based upon these factual allegations, Plaintiffs assert violations of the federal Truth in Lending Act (the "TILA"),
violations of the California Unfair Competition Law ("UCL"), breach of contract, and breach of the covenant of good faith and fair dealing.
Plaintiffs purport to represent a class of all individuals who between June 1, 2003 and May 31, 2007 obtained through HLC Inc. an option ARM
loan on their primary residence located in California, and seek rescission, damages, attorneys' fees and injunctive relief. Plaintiffs have not yet
filed a motion for class certification. Plaintiffs have filed a total of eight complaints in connection with this lawsuit. Each of the first seven
complaints has been dismissed by the federal and state courts. Plaintiffs filed the eighth complaint (a Second Amended Complaint) in Orange
County (California) Superior Court on March 4, 2010 alleging only the fraud and UCL claims. As with each of the seven previous versions of
Plaintiffs' complaint, the Second Amended Complaint was dismissed in April 2010. Plaintiffs appealed and oral arguments were heard by the
Court of Appeals on June 20, 2011. A decision is expected in September 2011.

Gaines v. Home Loan Center, Inc., No. SACV08-667 (U.S. Dist. Ct., C.D. Cal.). On June 13, 2008, Plaintiffs filed this putative class
action against HLC Inc. and LendingTree in the U.S. District Court for the Central District of California. Plaintiffs allege, in essence, that
(1) HLC Inc. failed to disclose that the bundled amount for certain loan closing services (called the "TrueCost") that HLC Inc. charged to
Plaintiffs was greater than HLC Inc.'s actual costs for those services; (2) HLC Inc.'s option ARM note failed to tell Plaintiffs that the stated
interest rate and payment amounts would change after the first month and that the payment amount stated in the note was not sufficient to pay
interest charges, resulting in negative amortization; and (3) HLC Inc. misrepresented that Plaintiffs would have to obtain a home equity line of
credit in order to obtain a low interest rate on their option ARM loans. Based upon these factual allegations, Plaintiffs assert violations of the
federal Racketeer Influenced and Corrupt Organizations Act ("RICO"), the TILA, the California UCL, California Business and Professions Code
§ 17500, the CLRA, breach of contract, breach of the implied covenant of good faith and fair dealing, unjust enrichment, conversion, and money
had and received.

Plaintiffs purport to represent all HLC Inc. customers who, since December 14, 2004 (1) were charged by HLC Inc. and paid an amount
that exceeded HL.C Inc.'s actual costs for those services; and/or (2) entered into option ARM loan agreements with HLC Inc.; and/or (3) were
misled into taking out a home equity line of credit along with their option ARM mortgage. Plaintiffs seek restitution, disgorgement, damages,
attorneys' fees and injunctive relief.

A RICO claim, certain claims alleging problems involving home equity lines of credit and all contract-based claims were dismissed with
prejudice in May 2010. This lawsuit is scheduled for trial in November 2011.

Schnee v. LendingTree, LLC and Home Loan Center, Inc., No. 06CC00211 (Cal. Super. Ct., Orange Cty.). On October 11, 2006, four
individual plaintiffs filed this putative class action against LendingTree and HLC Inc. in the California Superior Court for Orange County.
Plaintiffs allege that they used the LendingTree.com website to find potential lenders and without their knowledge were referred to
LendingTree's direct lender, HLC Inc.; that Lending Tree, LLC and HLC Inc. did not adequately disclose the relationship between them; and
that HLC Inc. charged Plaintiffs higher rates and fees than they otherwise would have been charged. Based upon these allegations, Plaintiffs
assert that LendingTree and HLC Inc. violated the California UCL, California Business and Professions Code § 17500, and the CLRA. Plaintiffs
purport to represent a nationwide class of consumers who sought lender referrals from LendingTree and obtained loans from HLC Inc. since
December 1, 2004. Plaintiffs seek damages, restitution, attorneys' fees and injunctive relief.
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On September 25, 2009, Plaintiffs' motion for class certification was denied in its entirety; Plaintiffs appealed such action. The Court of
Appeals heard oral arguments on this matter in July 2011. On July 29, 2011, the Court of Appeals affirmed the trial court's denial of class
certification.

Mortgage Store, Inc. v. LendingTree Loans d/b/a Home Loan Center, Inc., No. 06CC00250 (Cal. Super. Ct., Orange Cty.). On
November 30, 2006, The Mortgage Store, Inc. and Castleview Home Loans, Inc. filed this putative class action against HLC Inc. in the
California Superior Court for Orange County. Plaintiffs, two former Network Lenders, allege that HLC Inc. interfered with LendingTree's
contracts with Network Lenders by taking referrals from LendingTree. The complaint is largely based upon the factual allegations made in the

Schnee complaint (described above). Based upon these factual allegations, Plaintiffs assert claims for intentional interference with contractual
relations, intentional interference with prospective economic advantage, and violation of the UCL and California Business and Professions Code
§ 17500. Plaintiffs purport to represent all Network Lenders from December 14, 2004 to date, and seek damages, restitution, attorneys' fees, and
punitive damages.

Plaintiffs' motion for class certification was granted April 29, 2010. Defendant's motion for summary judgment was filed April 12, 2011.
The Company filed a motion to decertify the class on July 1, 2011. On July 20, 2011 the Court removed Castleview Home Loans, Inc. as the
class representative. This matter is currently scheduled for trial in September 2011.

Arizona Attorney General Civil Investigation Demand. On March 30, 2010, HLC Inc. received a civil investigative demand from the state
of Arizona. HLC Inc. agreed to a voluntary compromise of disputed claims made by the Arizona Attorney General concerning alleged violations
of the Arizona Consumer Fraud Act pertaining to marketing of payment option ARM loans made to Arizona consumers from 2005 to 2007. The
Arizona Attorney General alleged HLC Inc. misrepresented the true nature of monthly payment and mortgage structure for pay option
ARM:s and did not properly disclose the risks of these products. Arizona uses a "least sophisticated consumer" standard to determine if
marketing materials might tend to deceive a consumer. On October 29, 2010, HLC Inc. entered into a settlement agreement to settle the matter,
without admitting wrongdoing, for $1.2 million plus attorneys' fees and costs.

Banxcorp v. LendingTree, LLC, No. 2:10-cv-02467-SDW-MCA (U.S. Dist. Ct., N.J.). On May 14, 2010, Plaintiff filed this lawsuit against
LendingTree, LLC alleging that LendingTree, LLC engaged in antitrust violations, including per se horizontal price fixing. Plaintiff filed a
similar case against Bankrate, Inc., in July 2007, alleging, among other things, an antitrust conspiracy between Bankrate and LendingTree.
Plaintiff subsequently amended the complaint in June 2010 to add several media entities as defendants and alleged federal and state antitrust
violations. All defendants filed motions to dismiss, and in early February 2011, the motions were granted as to the media defendants but denied
as to LendingTree, LLC. The case is currently in the discovery phase. Plaintiff seeks injunctive relief and statutory damages. In July 2011, the
case was consolidated with the Bankrate litigation referenced above. Plaintiff seeks injunctive relief and statutory damages.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our
consolidated financial statements and the notes related thereto included elsewhere in this prospectus. In addition to historical data, this
discussion contains forward-looking statements about our business, operations and financial performance based on current expectations that
involve risks, uncertainties and assumptions. Our actual results may differ materially from those discussed in the forward-looking statements as
a result of various factors, including but not limited to those discussed in the sections entitled "Risk Factors" and "Special Note Regarding
Forward-Looking Statements" included elsewhere in this prospectus.

Management Overview

On August 20, 2008, Tree.com was spun off from its parent company, IAC/InterActiveCorp ("IAC") into a separate publicly traded
company. We refer to the separation transaction as the "spin-off." In connection with the spin-off, Tree.com was incorporated as a Delaware
corporation in April 2008.

Tree.com is the parent of LendingTree, LLC which owns several brands and businesses that provide information, tools, advice, products
and services for critical transactions in our customers' lives. Our family of brands includes: LendingTree.com®, GetSmart.com®,
RealEstate.com®, DegreeTree.com®, HealthTree.com®, LendingTree Autos.com, DoneRight.com®, and InsuranceTree.com®. Together, these
brands serve as an ally for consumers who are looking to comparison shop for loans, real estate and other services from multiple businesses and
professionals who will compete for their business.

On March 10, 2011, management of Tree.com made the decision and finalized a plan to close all of the field offices of the proprietary full
service real estate brokerage business known as RealEstate.com, REALTORS®, which was previously reported within the Real Estate reporting
segment. The company exited all markets by March 31, 2011. Accordingly, RealEstate.com, REALTORS®, are presented as discontinued
operations in the consolidated financial statements for all periods presented. The following discussion, unless otherwise noted, excludes
information related to the discontinued operations.

The LendingTree Loans segment originates, processes, approves and funds various residential real estate loans through HLC Inc. dba
LendingTree Loans. The HLC Inc. and LendingTree Loans brand names are collectively referred to as "LendingTree Loans."

The Exchanges segment consists of online lead generation networks and call centers that connect consumers and service providers
principally in the lending, real estate, higher education, home services, insurance and automobile marketplaces.

Business Overview

From time to time, we may evaluate the potential acquisition of various assets and other businesses that may complement our current
services, enhance our capabilities, improve or sustain our competitive position, or otherwise offer growth opportunities. From time to time, also
we may consider the potential disposition of certain of our assets, subsidiaries or lines of businesses. As a general rule, we publicly announce
any material acquisitions or dispositions when a definitive agreement has been reached.

Recent Mortgage Banking Trends

Interest rate and market risk can be substantial in the mortgage business. Fluctuations in interest rates drive consumer demand for new
mortgages and the level of refinancing activity, which in turn
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affects total revenue from the origination and sale of loans. Typically, a decline in mortgage interest rates will lead to an increase in mortgage
originations and revenue, and an increase in mortgage interest rates will lead to a decrease in mortgage originations and revenue.

Mortgage rates began 2010 slightly above 5.0%, and fluctuated very little through May, but then declined to 4.2% by November. Then in
the last two months of 2010, mortgage rates swiftly increased to 5.0% by year-end. Consequently, mortgage applications dropped off
significantly in December 2010 and in the first quarter of 2011. Most economic forecasts also predict an increase in mortgage rates of another
0.50% throughout 2011.

Real Estate Market

Our operations, cash flows and financial position were negatively impacted by the continued deterioration in the housing market in 2010
and early 2011. In particular, revenues for the LendingTree Loans and Exchange segments have been impacted by falling home prices and
increased foreclosures. While nationwide sales of existing homes have risen in recent months, most of the increase is due to a rise in foreclosure
sales and distressed transactions. Overall home prices continued to decline during 2010 and most economic forecasts indicate that conditions are
unlikely to improve significantly in 2011. Falling home prices also make it more difficult to make accurate home value appraisals and lenders
typically require higher down payments and higher credit scores, which could further restrict the pool of prospective homebuyers.

Expenses

As revenues have declined we have focused on expense savings and are taking various initiatives to reduce costs. During the first quarter of
2011, we commenced a voluntary severance plan for certain corporate employees and conducted a reduction in force at HLC Inc. In addition, we
have taken steps to minimize ineffective marketing costs. We are seeking to set expenses consistent with our reduced revenues.

Discover Asset Sale

On May 12, 2011, the company entered into an asset purchase agreement with Discover Bank, a wholly-owned subsidiary of Discover
Financial Services. The asset purchase agreement provides for the sale of substantially all of the operating assets of HLC Inc. to Discover Bank.
Under the terms of the asset purchase agreement, Discover Bank will pay approximately $55.9 million in cash for the assets, subject to certain
adjustments as described in the asset purchase agreement. $35.9 million is due upon the closing of the transaction and $10 million is due on each
of the first and second anniversaries of the closing, subject to certain conditions as described in the asset purchase agreement. Discover Bank
generally will not assume liabilities of the LendingTree Loans business that arose before the closing date. A portion of the initial purchase price
payment will be held in escrow for certain liabilities that will remain with Tree.com. The transaction is subject to various closing conditions,
including regulatory approvals for Discover Bank and the approval of our stockholders. The acquisition is expected to close by the end of 2011.
Subject to certain exceptions stated in the asset purchase agreement, we have agreed to operate the LendingTree Loans business in the ordinary
course until the closing of the acquisition.

SurePoint Acquisition

On March 15, 2011, through our wholly-owned subsidiary, HLC Inc., we completed its acquisition of certain assets of First Residential
Mortgage Network, Inc. dba SurePoint Lending ("SurePoint") and certain shareholders of SurePoint. The asset purchase agreement was
previously announced on November 16, 2010. SurePoint, a LendingTree network lender for eleven years, was a full service
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residential mortgage provider licensed in 45 states and employing over 500 people, including more than 300 licensed loan officers. The asset
purchase agreement provides for the purchase by HLC Inc. of certain specified assets and liabilities of SurePoint related to its business of
originating, refinancing, processing, underwriting, funding and closing residential mortgage loans; providing title and escrow services; and
providing other mortgage related services, as further described in the Agreement. The acquired assets also include all of the equity interests of
Real Estate Title Services, LLC. Under the terms of the asset purchase agreement, HLC Inc. paid $8.0 million in cash upon the closing of the
transaction, subject to certain adjustments as described in the asset purchase agreement. The company used available cash to fund the
acquisition.

Results of operations for the three months ended March 31, 2011 compared to the three months ended March 31, 2010:

Revenue

Three Months Ended March 31,
2011 $ Change % Change 2010

(Dollars in thousands)
LendingTree Loans:

Origination and sale of loans $ 17,309 $ (6,091) 26)% $ 23,400

Other 1,941 (397) (17)% 2,338
Total LendingTree Loans 19,250 (6,488) (25)% 25,738
Exchanges:

Match fees 12,627 (1,621) (11D)% 14,248

Closed loan fees 1,006 (2,752) (73)% 3,758

Other 491 (489) (50)% 980
Total Exchanges 14,124 (4,862) (26)% 18,986
Total revenue $ 33,374 (11,350) 25)% $ 44,724

LendingTree Loans revenue in 2011 decreased from the same period in 2010 reflecting the higher mortgage interest rates experienced in the
first quarter of 2011. Refinance originations decreased 20%, purchase mortgage originations decreased 5%, and total loans closed decreased
10% compared to the same period in 2010. The increase in interest rates also caused the revenue per funded loan to be lower by 13% as
compared to the same period in 2010. In addition, the provision for previously sold loans, which is recorded as reduction of revenue, increased
$2.3 million versus the three months ended March 31, 2010.

The dollar value of loans closed directly by LendingTree Loans is as follows:

Three Months Ended March 31,
2011 $ Change % Change 2010

(Dollars in millions)

Refinance mortgages $ 443 $ (109) Q0% $ 552
Purchase mortgages 54 2) (5)% 56
Total $ 497 $ (111) (18)% $ 608

LendingTree Loans originates mortgage loans on property located throughout the United States. Revenue from loans originated for property
in California totaled approximately 13% and 10% of Tree.com's consolidated revenue for the three months ended March 31, 2011 and 2010,
respectively.

Revenue from Exchanges in 2011 decreased from the same period in 2010 primarily due to fewer loan requests from consumers, resulting
in fewer matched requests and fewer loans closed through Network Lenders. Overall, matched requests in the first quarter of 2011 declined 22%
from the same
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period in 2010, which reflects a decline of 30% in home loan matches and a decline of 7% in matches for the new consumer vertical areas of
higher education, home services, insurance and automobile. Home loan matches were down because of the rising interest rates in 2011. Revenue
from closed loan fees decreased due to a previously announced shift in pricing on home loan related matches to increase the average match fee
while decreasing the average closed loan fee, and a 34% decline in closed units in the period as a result of the decline in matched loan requests.

The dollar value of loans closed by Exchange network lenders is as follows:

Three Months Ended March 31,

2011 $ Change % Change 2010
(Dollars in millions)
Refinance mortgages $ 457 $ (577) 56)% $ 1,034
Purchase mortgages 233 (330) (59)% 563
Other 70 4 6% 66
Total $ 760 $ (903) 5H% $ 1,663

No single Exchange network lender accounts for revenue representing more than 10% of Tree.com's consolidated revenue for any periods
presented.

Cost of revenue
Three Months Ended March 31,
2011 $ Change % Change 2010
(Dollars in thousands)

LendingTree Loans $ 10,764 $ 490 5% $ 10,274
Exchanges 1,348 (126) 9% 1,474
Cost of revenue $ 12,112 §$ 364 3% $ 11,748
As a percentage of total revenue 36% 26%

Three Months

Ended
March 31,

As a Percentage of Segment Revenue 2011 2010
LendingTree Loans 56% 40%
Exchanges 10% 8%

Cost of revenue consists primarily of costs associated with loan originations, compensation and other employee related costs (including
stock-based compensation) related to customer call centers, real estate network support staff and loan officers, as well as credit scoring fees,
consumer incentive costs, and website network hosting and server fees.

Cost of revenue in 2011 increased from the same period in 2010 primarily due to increases of $0.8 million in compensation costs related to
increased headcount for LendingTree Loans following the acquisition of SurePoint, and $0.2 million in server hosting fees and licensing
agreements, offset by a decrease of $0.8 million in net origination costs at LendingTree Loans. The net origination costs at LendingTree Loans
were lower due to decreased origination volume.
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Selling and marketing expense

LendingTree Loans

Exchanges

Selling and marketing expense
As a percentage of total revenue

As a Percentage of Segment Revenue
LendingTree Loans
Exchanges

Three Months Ended March 31,

2011 $ Change % Change 2010
(Dollars in thousands)
$ 7,703  $ 2,808 57% $ 4,895
15,630 966 7% 14,664
$ 23333 $ 3,774 19% $ 19,559
70% 44%
Three Months
Ended
March 31,
2011 2010
40% 19%
111% 77%

Selling and marketing expense consists primarily of advertising and promotional expenditures, fees paid to lead sources and compensation
and other employee related costs (including stock-based compensation) for personnel engaged in the sales function. Advertising and promotional
expenditures primarily include online marketing, as well as television, print and radio spending. Advertising production costs are expensed in the

period the related ad is first run.

During the third quarter of 2010, we changed our accounting policy for inter-segment revenue and inter-segment marketing expense

between the LendingTree Loans and Exchanges segments. This change only impacts the segment results, and does not impact the consolidated

financial results of Tree.com.

Marketing expense for the Exchanges is primarily the building and maintaining of our core brands, using both online and offline spending,
and generates leads not only for the Exchanges but for the LendingTree Loans segment as well. Previously, marketing expense for LendingTree
Loans was primarily comprised of inter-segment purchases of leads from the Exchanges, leveraging the LendingTree and GetSmart brands. The
Exchanges received inter-segment revenue for the sale of these leads, and that revenue and the related marketing expense at LendingTree Loans
would then be eliminated in consolidation of the total company results.

We now use a cost sharing approach for these marketing expenses, whereby LendingTree Loans and the Exchanges share the marketing

expense on a pro rata basis, based on the quantity of leads received by each segment. There is no longer inter-segment revenue or inter-segment
marketing expense related to these leads. Management believes that this cost sharing approach is preferable because it more closely aligns our
overall goals with the goals of segment management.

Segment reporting results for prior periods reflect the policy change noted above.

Advertising expense is the largest component of selling and marketing expense and is comprised of the following:

Three Months Ended March 31,

2011 $ Change % Change 2010
(Dollars in thousands)
Online $ 12906 $ (176) M%$ 13,082
Broadcast 6,768 2,932 76% 3,836
Other 2,229 657 42% 1,572
Total advertising expense $ 21903 $ 3413 18% $ 18,490
41

48



Edgar Filing: Tree.com, Inc. - Form POS AM

Table of Contents

The increase in advertising expense is related directly to the increased interest rates compared to the same period in 2010. In a higher
interest rate environment, the incentive for consumers to come into the market to refinance is much lower. The Exchanges responded by
increasing advertising expense by 18%, but matched requests decreased by 22%, resulting in advertising expense increasing to 70% of revenue
compared to 44% for the same period in 2010. The increase in marketing expense per closed loan for LendingTree Loans is also reflected in the
table above by the fact that advertising expense remained fairly flat despite a 25% decrease in revenue.

Tree.com anticipates that it will continue to adjust selling and marketing expenditures generally in relation to revenue producing
opportunities and that selling and marketing will continue to represent a high percentage of revenue as it continues to promote its brands both
online and offline.

General and administrative expense

Three Months Ended March 31,

2011 $ Change % Change 2010
(Dollars in thousands)
LendingTree Loans $ 7,145 $ 2,329 48% $ 4816
Exchanges 5,958 (624) 9% 6,582
General and administrative expense $ 13,103 $ 1,705 15% $ 11,398
As a percentage of total revenue 39% 25%
Three Months
Ended
March 31,
2011 2010
As a Percentage of Segment Revenue
LendingTree Loans 37% 19%
Exchanges 42% 35%

General and administrative expense consists primarily of compensation and other employee related costs (including stock-based
compensation) for personnel engaged in finance, legal, tax, corporate information technology, human resources and executive management
functions, as well as facilities and infrastructure costs and fees for professional services.

General and administrative expense for the three months ended March 31, 2011 increased compared to the same period for 2010, primarily
reflecting a $1.3 million increase in compensation and other employee-related costs (excluding non-cash compensation) due to higher headcount
both in the existing business and as part of the SurePoint acquisition.

General and administrative expense within the LendingTree Loans segment increased $2.3 million primarily due to increases of
$1.7 million in compensation and other employee related costs (excluding non-cash compensation) due to higher headcount both in the existing

business and as part of the SurePoint acquisition.

General and administrative expense within the Exchanges segment decreased $0.6 million primarily due to lower compensation and other
employee-related costs due to a reduction in headcount.
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Product development
Three Months Ended March 31,
2011 $ Change % Change 2010

(Dollars in thousands)
LendingTree Loans $ 246 $ 115 88% $ 131
Exchanges 1,289 179 16% 1,110
Product development $ 1535 $ 294 24% $ 1,241
As a percentage of total revenue 5% 3%

Three Months
Ended
March 31,

2011 2010
As a Percentage of Segment Revenue
LendingTree Loans 1% 1%
Exchanges 9% 6%

Product development expense consists primarily of compensation and other employee related costs (including stock-based compensation)
for personnel engaged in product development, which include costs related to the design, development, testing and enhancement of technology
that are not capitalized.

Product development expense in the three months ended March 31, 2011 increased from the same period in 2010, due to an increase in use
of temporary labor.

Adjusted Earnings Before Interest, Taxes, Depreciation and Amortization

Adjusted Earnings Before Interest, Taxes, Depreciation and Amortization ("Adjusted EBITDA") is a non-GAAP measure and is defined in
"Tree.com's Principles of Financial Reporting”. For a reconciliation of Adjusted EBITDA to operating income (loss) for Tree.com's operating
segments and to net loss in total, see Note 7 to the consolidated financial statements included in this Post-Effective Amendment No. 4 to the
Registration Statement on Form S-1, of which this Management's Discussion and Analysis of Financial Condition and Results of Operations is a
part.

Three Months Ended March 31,

2011 $ Change % Change 2010

(Dollars in thousands)
LendingTree Loans $  (6,455) (12,208) NM $ 5753
Exchanges (8,953) (5,076) (131)% (3,877)
Adjusted EBITDA $ (15408) $ (17,284) NM $ 1,876
As a percentage of total revenue (46)% 4%

Three Months

Ended
March 31,
2011 2010

As a Percentage of Segment Revenue
LendingTree Loans (34)% 22%
Exchanges (63)% (20)%

The decrease in Adjusted EBITDA for the three months ended March 31, 2011 compared to the same period for 2010 reflects the
company's decreased revenue at LendingTree Loans, increased expenses for advertising and general and administrative expenses.
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Operating income (loss)

Three Months Ended March 31,

2011 $ Change % Change 2010

(Dollars in thousands)
LendingTree Loans $ (7,302) $ (12,411) NM §$ 5,109
Exchanges (21,188) (11,914) (128)% (9,274)
Operating loss $ (28,490) $ (24,325) G8H)% $  (4,165)
As a percentage of total revenue (85)% (9%

Three Months
Ended
March 31,
2011 2010

As a Percentage of Segment Revenue
LendingTree Loans (38)% 20%
Exchanges (150)% 49)%

Operating loss in the three months ended March 31, 2011 increased from the same period in 2010 due to the reduction in revenue and the
increase in operating expenses. In addition to the reasons provided above, operating expenses were higher in 2011 due to a $4.5 million increase
in legal settlement and contingency costs, offset by a $2.2 million decrease to restructuring expense. The increase in legal settlement costs was
the result of the company entering into settlement discussions regarding a pending legal matter in 2011. The reduction in restructuring expense is
a result of restructuring expenses recorded in the first quarter of 2010 that primarily related to continuing lease obligations on facilities
previously used for call center operations.

Additionally, in connection with closing all of the field offices of RealEstate.com, REALTORS® as described in the Management
Overview section, we incurred impairment charges totaling $5.0 million in the first quarter of 2011. Trademark impairment totaled $4.1 million
and property and equipment impairment totaled $0.9 million.

Income Tax Provision

For the three months ended March 31, 2011 and 2010, Tree.com recorded a tax provision of $0.3 million and $0.5 million, respectively,
which represents effective tax rates of (0.9%) and (12.6)%, respectively. In the first quarter of 2011, the tax rate is lower than the federal
statutory rate of 35% mainly due to the change in the valuation allowance on deferred tax assets. In the first quarter of 2010, the tax rate was
lower than the federal statutory rate of 35% due to the change in the valuation allowance on deferred tax assets and an increase to the FIN 48
reserve.

Tree.com's unrecognized tax benefits increased by an immaterial amount in the first quarter of 2011. The increase was due to penalty and
interest on uncertain tax positions in prior years. Tree.com believes that it is reasonably possible that its remaining unrecognized tax benefits
could decrease by approximately $0.1 million within twelve months of the current reporting date due to the expiration of state statute of
limitations. An estimate of other changes in unrecognized tax benefits cannot be made, but are not expected to be significant.

For the three months ended March 31, 2011, Tree.com determined that its activity yielded an unusual effective tax rate; therefore, Tree.com
utilized the actual year to date effective tax rate for purposes of determining year to date tax expense. This approach is consistent with the three
months ended March 31, 2010.
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Results of operations for the years ended December 31, 2010 and 2009:

Revenue

2010 $ Change % Change 2009

(Dollars in thousands)
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