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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the Fiscal Year Ended December 31, 2014
or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the transition period from to
Commission File No. 001-34063

lendingtree

LendingTree, Inc.

(Exact name of Registrant as specified in its @ngart

Delaware
(State or other jurisdiction of 26-2414818
incorporation or organization) (I.R.S. Employer Identification No.)
11115 Rushmore Drive, Charlotte, North Carolina 2827
(Address of principal executive offices)
(704) 541-5351
(Registrant's telephone number, including area)code
Securities registered pursuant to Section 12(b) alfie Act:

Title of Each Class Name of each exchange on which registered
Common Stock, $0.01 Par Value The NASDAQ Stock Market

Securities registered pursuant to Section 12(g) tfie Act:
None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405%e0bédturities Act. Yed] No
Indicated by check mark if the registrant is najuieed to file reports pursuant to Section 13 arti®a 15(d) of the Act. Yedd No

Indicate by check mark whether the Registrant &) filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange Act of4
during the preceding 12 months (or for such shopniod that the registrant was required to filehsweports), and (2) has been subject to suchg
requirements for the past 90 days. Y&s No O

Indicate by check mark whether the Registrant basniited electronically and posted on its corpo&leb site, if any, every Interactive Data File riegd tc
be submitted and posted pursuant to Rule 405 otilggn ST (§232.405 of this chapter) during the precedi@gribnths (or for such shorter period thal
Registrant was required to submit and post suek)filyesx No O

Indicate by check mark if disclosure of delinquéiers pursuant to Item 405 of RegulatiorKS8229.405 of this chapter) is not contained herand wil
not be contained, to the best of Registrant's kedgé, in definitive proxy or information statemeimtsorporated by reference in Part Ill of this FattK or
any amendment to this Form 10-K1

Indicate by check mark whether the Registrantlarge accelerated filer, an accelerated filer, a-acelerated filer or a smaller reporting comparge 8u
definitions of "large accelerated filer," "accekedfiler" and "smaller reporting company" in Rd2b-2 of the Exchange Act.

Large accelerated fildd Accelerated filel Non-accelerated fildd Smaller reporting compariy
(Do not check if a smaller reporting company)

Indicate by check mark whether the Registrantsbell company (as defined in Rule 12b-2 of the A¢gs O No &

The aggregate market value of the voting commocksheld by non-affiliates of the Registrant as wfie) 30, 2014 was $186,884,72Bor the purposes
the foregoingcalculation only, all directors and executive dffie of the Registrant and third parties that own &@%nore of the voting common stock
assumed to be affiliates of the Registrant.

As of March 9, 2015 , there were 11,446,513 shafréise Registrant's common stock, par value $.0kpare, outstanding.



Documents Incorporated By Reference:
Portions of the Registrant's proxy statement ®©2@15 Annual Meeting of Stockholders are incorfgatdy reference into Part 11l herein.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFO RMATION

This annual report on Form 10-K for the fiscal yeaded December 31, 2014 (the "Annual Report")aiost'forwardlooking statement:
within the meaning of the Securities Act of 1938,amended, and the Securities Exchange Act of 1®@384mended by the Private Secut
Litigation Reform Act of 1995. These forwaloleking statements include statements related taaaticipated financial performance, busir
prospects and strategy; anticipated trends angects in the various industries in which our busées operate; new products, services
related strategies; and other similar matters. & fiesvardiooking statements are based on management's texpectations and assumpti
about future events, which are inherently subjectiicertainties, risks and changes in circumstatitasare difficult to predict. The use
words such as "anticipates,” "estimates, plans" and "believes," ang others, generally identify forward-
looking statements.

expeclojects,” "intends,

Actual results could differ materially from thosentained in the forwartboking statements. Factors currently known to ngengent the
could cause actual results to differ materiallynfrthose in forwardeoking statements include those matters discusséalv, including in Pa
I. Item 1A. Risk Factors.

Other unknown or unpredictable factors that coldd adversely affect our business, financial coodiand results of operations may a
from time to time. In light of these risks and urtaaties, the forwardeoking statements discussed in this report maypnote to be accura
Accordingly, you should not place undue reliancetloese forwardeoking statements, which only reflect the viewsLehdingTree, Inc.
management as of the date of this report. We uakierho obligation to update or revise forwéydking statements to reflect chan
assumptions, the occurrence of unanticipated ewgrdlanges to future operating results or expiectstexcept as required by law.

PART |

ITEM 1. Business

Our Company

LendingTree, Inc. ("LendingTree", the "Company",e'nor "us"), formerly known as Tree.com, Inc., gies what we believe to be
leading online loan marketplace for consumers segekibroad array of loan types and other cred#fed offerings. We offer consumers t
and resources, including free credit scores, thlt them to comparisoshop for mortgage loans, home equity loans and lriecredit, rever:
mortgages, personal loans, auto loans, studens aaedit cards, small business loans and othatectlofferings. And, upon submitting tt
relevant information to us through an inquiry fonve seek to match imarket consumers with multiple lenders on our miatkee, of whic
there are presently over 350 actively participatimgo can provide them with competing quotes ferlttans or credibased offerings they ¢
seeking. By providing consumers access to offertfigectly from multiple lenders, rather than justitiple quotes from the same lende
indirectly through intermediaries, and across saitioad array of loan types, we believe our mat&egpis differentiated from other provid
operating loan comparison-shopping opportunities.

LendingTree, Inc., is the parent of LendingTreeCLand several companies owned by LendingTree, lapdingTree, LLC, former!
known as LendingTree, Inc., was incorporated in stete of Delaware in June 1996 and commencedmetie operations in July 19¢
LendingTree, LLC, formerly known as LendingTree;.Invas acquired by IAC/InterActiveCorp ("IAC") RD03 and converted to a Delaw
limited liability company (LendingTree, LLC) in Dember 2004. On August 20, 2008, Tree.com, Incnfpleith its subsidiary, LendingTre
LLC) was spun off from IAC/InterActiveCorp into &garate publicly-traded company. We refer to theaess#ion transaction as the "spiff*
in this report. Tree.com was incorporated as a\Bela corporation in April 2008 in anticipation tfet spineff. Effective January 1, 2015,
changed our corporate name from Tree.com, IncetalingTree, Inc.

Our Business

We operate what we believe to be the leading oriiea marketplace for consumers seeking a broay afrloan types and other credit:
based offerings. In this capacity, we seek to mtevneasurable value to both consumers and lendkerserve as an ally to consumers as
comparisorshop for loans and related offerings, helping tgpewer them to make informed purchase decisionsd@/so by providing the
with information and tools, including free creditoses, conveniently located on our various webslteaddition, we provide consumers v
access to offers from multiple lenders who can cateador their business, usually through a singlguiry form. All of our offerings t
consumers are provided free of charge. We als@s®n\a valued partner to lenders seeking an efticgealable and flexible source of custa
acquisition with directly measurable benefits, bgtahming the consumer inquiries we generate witkehenders.
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Through our strategically designed and executecerdiding and marketing campaigns (which we referlasoperformance marketir
promoting our LendingTree brands and offerings,atteact consumers to our websites and frele telephone numbers. Many consumers
complete inquiry forms, providing detailed inforrioat about themselves and the loans or other offjerihey are seeking. We refer to <
consumer inquiries as leads. We then match thests leith lenders seeking to serve these consumeesls, in a forum we refer to a
marketplace. In so doing, we generate revenue frmse lenders, generally at the time of transngitinead to them, for which we charc
match fee. In certain instances outside our mogdngsiness, we charge other kinds of fees, sualthlsed loan or closed sale fees.

Evolution and Future Growth of Our Business

At its inception, our original business was to geconsumers seeking home mortgage loans by matttémg with various lenders. \
launched the LendingTree brand nationally in 1998, aver the last seventeen years, we investedisagttly in this brand to gain widespre
consumer recognition.

More recently, over the past two years, we havelgtsought to expand the suite of loan and crbd#ed offerings we provide, in or
to both leverage the applicability of the Lending@rbrand as well as more fully serve the needon$umers and lenders. We believe
consumers will have a higher propensity to utilime various services by virtue of their LendingFlranded associations than those of ¢
providers whose brands consumers may not recognize.

In June 2014, we re-launched My LendingTree, afquiett that offers a personalized loan comparisbhopping experience, by provid
free credit scores, credit score analysis and atepth view of a consumer's credit profile. We hadig¢his new platform will enable us
provide consumers with measurable savings oppdidgnover their lifetimes, as we are able to obseheir credit profiles and then iden
loan and credibased opportunities on our marketplace that mamtie favorable than the loans they have at a giwemt in time, which w
can alert them to.

Going forward, in addition to operating our corertgage business, we intend to focus increasinglgroming our normortgage lendin
businesses and developing new product offeringseahdncements to improve the experiences that omrsiand lenders have as they inte
with us. By expanding our portfolio of loan and ditebased offerings, we are seeking to grow and difgexsir business and sources
revenue. We intend to capitalize on our expertisparformance marketing, product development ackin@ogy, and leverage the widespi
recognition of the LendingTree brand to pursue shiategy.

Our Segments

Our four operating segments are lending, auto, athrt and home services. We sometimes refer teetloggrating segments as
"businesses". Of these, only our lending operasegment meets the criteria for a reportable segrivéatformerly referred to this reporta
segment as our mortgage segment. The auto, educatid home services operating segments are repiortdte "Other" category in o
segment reconciling informatioBee Note 16 —Segment Information to the consolidatedritial statements included elsewhere in this tepor

Lending

Consumers seeking home mortgage loans, home elgaithg or lines of credit, reverse mortgages andgued loans can access
nationwide marketplace of more than 350 banks,iaftedinance providers, alternative lending platfs, credit unions, loan brokers and o
lenders or intermediaries online (wawv.lendingtree.com or www.getsmart.com ) or by calling 1-800-553-REE. We refer to these varic
types of lenders as our marketplace lenders.

LendingTree does not charge consumers for the usarcservices. Revenues from our mortgage prodareserived from upfront mat
fees paid by marketplace lenders that received Bacause a given loan request form can be maieitednore than one marketplace len
up to five match fees may be generated from a asinghsumer loan request form. Revenues from owrmmamgage products are derived fi
upfront match fees paid on delivery of a lead amdsbme marketplaces outside mortgage, other kihties, such as closed loan fees.

Mortgage Products
Our mortgage products within our lending segmediuitie our purchase, refinance and rate table pteduc

We partner with lenders throughout the countryravjgle full geographic lending coverage and to m#fecomplete suite of loan offerir
on our marketplace. To participate on our markemléenders are required to enter into contracts ug that state the terms and condition
such participation, although these contracts gdigemsay be terminated for convenience by eithertypaWe perform certain due diliger
procedures on prospective new lenders, includimgesing against a national afthud database maintained by the Mortgage Assetdret
Institute, which helps manage our risk exposure d#ta is utilized to determine whether a lenderiemprincipals are eligible to participate
our marketplace and have not been convicted ofcam¥nalized for fraudulent activity. For the yearsled December 31, 2014 , 2(4&
2012 , one marketplace lender accounted
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for 13% , 12% and 14% of total revenue, respectjvehd another marketplace lender accounted for 1128 and 11%f total revenus
respectively.

Consumers seeking mortgage loans through our |laaketplace can receive multiple conditional loafeisf from participating lenders
response to a single loan request form. We reférggrocess by which we match consumers and npdaketlenders as the matching proc
This matching process consists of the followingste

(1) Loan Request. Consumers complete a single loan request forrh imformation regarding the type of home loan pridhey ar
seeking, loan preferences and other data. Consuatsarsonsent to a soft inquiry regarding theidire

(2) Loan Request Form Matching and Transmission. Our proprietary systems and technology matchvargconsumer's loan requ
form data, self-reported credit profile and geogiapocation against certain pestablished criteria of marketplace lenders, whicty
be modified from time to time. Once a given loaguest passes through the matching process, therémprest is automatica
transmitted to up to five participating marketpléeeders.

(3) Lender Evaluation and Response. Marketplace lenders that receive a loan request £valuate the information contained in i
determine whether to make a conditional loan offeany of the marketplace lenders initially redaty a loan request do not resp
with a conditional loan offer, the loan requesttios directed through the matching process a setioralin an attempt to match
consumer with other marketplace lenders, up toxman of five.

(4) Communication of a Conditional Offer. If one or more marketplace lenders make a canitioffer, the consumer is automatic
notified via email to return to our website and log in to a welgg that presents the customized loan offers ("Mgofint"). Throug
the My Account web page, consumers may access @ngare the proposed terms of each conditional ,offiefuding interest rate
closing costs, monthly payment amounts, lender dé@esother information.

(5) Loan Processing. Consumers may then elect to work offline withexant marketplace lenders to provide property mégion an
additional information bearing on their creditworgbss. If a marketplace lender approves a conssma@plication, it may the
underwrite and originate a loan.

(6) Ongoing Consumer and Lender Support. Active email and telephone support are provided to bothketptace lenders a
consumers during the matching and transmissionegsocThis support is designed to provide techmissistance and increase ov¢
satisfaction of marketplace lenders and consumers.

We also offer consumers an alternative "shona" matching process, which provides them withdler contact information rather tt
conditional offers from marketplace lenders. Thi®rsform process typically requires consumers to subess data than required
connection with the matching process described @bod does not involve consumer consent to anringegarding credit.

In January 2013, we expanded our mortgage offeffayggunching LoanExplorer, a "rate table" loan ke#jplace, where consumers
enter their loan and credit profile and dynamicailgw realtime rates from lenders without entering their eahinformation. Consumers tf
have the option of calling lenders directly, cliegithrough to lenders' websites or sending dataestq for lenders to follow up with th
directly. We developed this offering through int&@rproduct development efforts.

Non-Mortgage Products
Other lending offerings include information, toalsd access to multiple conditional loan offers for:

* Home equity loans and lines of credit, which endidene owners to borrow against the equity in tiheme, as measured by
difference between the market value of the homeamdexisting loans secured by the home. Home wdpéins are onéme lumg
sum loans, whereas a home equity line of crediécesf a line of revolving credit where the borrowess flexibility to draw down at
repay the line over time.

* Reverse mortgage loans, which are a loan prodadtadne to qualifying homeowners age 62 or oldee Munched this offering in t
first quarter of 2013 through internal product depenent efforts.

» Personal loans, which are unsecured obligationgrgéy carrying shorter terms and smaller loan am®uhan mortgages. We hi
historically operated a personal loan offering, launched an enhanced version of this offerindnéthird quarter of 2013.

» Credit cards, which include offerings from all bEtmajor card issuers. We launched this offerintdpénsecond quarter of 2013

* Small business loans, which include a broad arfafjnancing types, including but not limited to ke secured by working capit
equipment, real estate and other forms of financprgvided to small and mediusized businesses in amounts generally
(although sometimes exceeding) $1 million. We ldngatour small business loan marketplace in thd tiarter of 2014.

5




Table of Contents

We intend to continue adding new lending offerifigsconsumers and lenders, in order to grow andrdify our sources of revenue.
may develop such new offerings through internaldpod development efforts, strategic business matiips with third parties and
acquisitions.

Other Operating Segments

Other operating segments include our auto, edutatiol home services businesses.

Auto. Our auto business includes our auto refinance amdhpse loan products. Auto loans enable consutogpsirchase new or us
vehicles or refinance an existing loan securedrbgtaomobile.

Education . Our education business includes an enrollmentlymband our student loan products. Our enrollngroduct provide
prospective students seeking admission to ingiitstiof higher education with referrals to tigr- institutions and agencies. Student Ic
include both new loans to finance an education rateted expenses, as well as refinancing of egstindent loans. We launched our
student loan offering in the second quarter of 2éxd our student loan refinancing offering commerioghe fourth quarter of 2014.

Home Services We offer consumers opportunities to researchfambhome improvement professional services throoghmarketplac
of both local and national contractors.

Other Products Other also includes information, tools and actess

* Personal credit data, through which consumers aamigsights into how prospective lenders and othizd parties view their cret
profiles;

» Credit repair and debt consolidation services,uglowhich consumers can obtain assistance imprdtigig credit profiles, in order
expand and improve loan and other financial prodpgortunities available to them;

* Various consumer insurance products, including hamet automobile, through which consumers are mdtehth licensed insuran
agents and insurance lead aggregators to obtairaimse offers; and

» Real estate brokerage services, through which coesiare matched with local realtors who can aissh in their home purchase
sale efforts.

We refer to the various purchasers of leads fromother marketplaces as lead purchasers.

Seasonality

Revenue in our lending business is subject to cgchnd seasonal trends of the U.S. housing antgage markets. Home sales typic
rise during the spring and summer months and deduring the fall and winter months, while refingmc and home equity activity
principally driven by mortgage interest rates adl &e real estate values. However, in recent peradtlitional factors affecting the mortg
and real estate markets have impacted customaspmsa&iatrends. Revenue in our personal loan andtaad businesses is driven by inte
rates and availability of credit in the market.

However, these trends in our businesses are noldsnd there have been exceptions to them.

Competition

Our lending and other businesses compete with ofgsidl aggregators, including online intermediaribat operate networkpe
arrangements. We also face competition from lentdhertssource consumer loan originations directiptlyh their owned and operated webs
by phone or direct mail. These companies typicafigrate consumeéaranded websites and attract consumers via onnedr ads, keywo
placement on search engines, partnerships witliaté§ and business development arrangements withr properties, including major onl
portals.

Product Development

We invest in the continued development of both @ existing products to enhance the experiencesrumers and lenders as
interact with us. We incurred product developmergts of $11.1 million, $7.7 million and $5.6 milliaduring the years ended Decembel
2014, 2013 and 2012, respectively, all of which s@spany sponsored.

6
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Financial Information About Geographic Areas

Additional information on our financial performanby geographic areas can be found in NoteSXgrificant Account Policies to t
consolidated financial statements included elsewfrethis report.

Regulation and Legal Compliance

Our businesses market and provide services in lge@gulated industries through a number of différenline and offline channels acr
the United States gee "ltem 1A. Risk Factors—Failure to comply with past, existing or new laws, rules and regulations, or to obtain and
maintain required licenses, could materially and adversely affect our business, financial condition and results of operations. "). As a result, the
are subject to a variety of statutes, rules, regura, policies and procedures in various jurisdits in the United States, including:

» Restrictions on the amount and nature of fees trast that may be charged in connection with a,lsach as state usury and
restrictions;

e Restrictions imposed by the Do@ildank Wall Street Reform and Consumer Protectioh (e "Dodd Frank Act") and current
future rules promulgated thereunder, including, feit limited to, limitations on fees charged by tgage lenders, mortgage bra
disclosures and rules promulgated by the ConsunmanEial Protection Bureau ("CFPB"), which was tedaunder the Dodé&rank
Act;

e Restrictions on the manner in which consumer loares marketed and originated, including the makifigremuired consum
disclosures, such as the Federal Trade Commisditortgage Advertising Practices ("MAP") Rules, feleTruth-inLending Act, th:
federal Equal Credit Opportunity Act, the federalirFCredit Reporting Act, the federal Fair HousiAgt, the federal Real Est:
Settlement Procedures Act ("RESPA"), and similatestaws;

* Restrictions on the amount and nature of feesrtist be charged to lenders and real estate profedsifor providing or obtainir
consumer leads, such as RESPA,;

» Restrictions on the amount and nature of feesrtteat be charged to consumers for real estate brg&dransactions, including &
incentives and rebates that may be offered to eoasiby our businesses;

* Federal and State laws relating to the implemeoriatif the Secure and Fair Enforcement of Mortgagerising Act of 2008 (tt
"SAFE Act") that require us to be licensed in aat8s and the District of Columbia (licensing regoients are applicable to b
individuals and/or businesses engaged in the tatdiimn of or the brokering of residential mortgdgans and/or the brokering of r
estate transactions);

» State and federal restrictions on the marketingyities conducted by telephone, mail, email, moldigvice or the internet, includi
the Telemarketing Sales Rule ("TSR"), Telephone S0arer Protection Act ("TCPA"), state telemarketiags, federal and stz
privacy laws, the CAN-SPAM Act, and the Federalde&ommission Act and their accompanying regulatimd guidelines;

» Restrictions imposed by regulations promulgatethieyDepartment of Education with respect to mankgtictivities and compensat
and incentive payments in connection the recruitraad enrollment of students in higher educati@mgmms; and

» State "Bird Dog" laws which restrict the amount avadure of fees, if any, that may be charged tsanrers for automobile direct €
indirect financing.

Intellectual Property

We believe that our intellectual property right® aiital to our success. To protect our intellectpdperty rights in our technolog
products, improvements and inventions, we rely aorabination of patents, trademarks, trade seaibéher laws, and contractual restricti
on disclosure, including confidentiality agreementth strategic partners, employees, consultantsather third parties. As new or impro
proprietary technologies are developed or investiare identified, we seek patent protection inUhded States and abroad, as appropriate
have two issued U.S. patents relating to our teldgies, including those relating to the method aetlvork for coordinating a loan over
internet, which expire in 2018. In March 2014, ddrl jury found these two patents invalid. In Nuner 2014, we filed a notice of apg
with respect to the jury verdickee Note 11—Contingencies—Intellectual Property Litigat—Zillow in the notes to the consolidated finan
statements included elsewhere in this report. titah to these two issued patents, we also havegending U.S. patent applications.

Many of our services are offered under proprieteagemarks and service marks. We generally apphgdcster or secure by contract
principal trademarks and service marks as theydaveloped and used. We havetefidlemarks and service marks registered with thitet
States Patent and Trademark Office. These redisatan typically be renewed at 10-year intervals.

7
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We reserve and register domain names when and wieideem appropriate and we currently have apprateiyn 1,300registered doma
names. We also have agreements with third patesprovide for the licensing of patented and pedpry technology used in our business.

From time to time, we are subjected to legal prdoegs and claims, or threatened legal proceedimgdaims, including allegations
infringement of thirdparty trademarks, copyrights, patents and othefl@ttual property rights of third parties. In atitth, the use of litigatic
may be necessary for us to enforce our intelleqioaperty rights, protect trade secrets or to deitee the validity and scope of propriet
rights claimed by others. Any litigation of thistnee, regardless of outcome or merit, could regulsubstantial costs and diversior
management and technical resources, any of whiall @versely affect our business, financial caadiand results of operationSee Note
11—Contingencies—Intellectual Property LitigatioZitow in the notes to the consolidated financitdtements included elsewhere in
report.

Employees

As of December 31, 2014 , we had approximately @b@loyees, of which approximately 207 are full-tiaved 11 are temporary or part:
time. None of our employees are represented undiégctive bargaining agreements and we considerrelations with employees a
independent contractors to be good.

Additional Information

Website and Public Filings

We maintain a corporate websitevatw.lendingtree.com and an investor relations websiteastw.investor-relations.tree.com . None of th
information on our website is incorporated by refare in this report, or in any other filings witr,in any information furnished or submit
to, the Securities and Exchange Commission (th&€"gE

We make available, free of charge through our wepsiur reports on Forms 10-K, 10-Q an&8eur proxy statement for the ann
shareholders' meeting and beneficial ownershiprtepm Forms 3, 4 and 5 as soon as reasonablyiqadalet after we file such material with,
furnish such material to, the SEC. Our filings witle SEC are available to the public over the hetat the SEC's websitevatw.sec.gov , or
at the SEC's public reference room located at 1@réet, N.E., Washington, DC 20549. Please callSEC at 1-800-SEQ330 for furthe
information on the operation of the public referemgom.

Code of Business Conduct and Ethics

Our code of business conduct and ethics, whichieppb all employees, including all executive affie and senior financial officers ¢
directors, is posted on our websitenatw.investor-relations.tree.com/governance.cfm . This is our code of ethics pursuant to Item 40&BC
Regulation K and the rules of The NASDAQ Stock Market. Any antaents to or waivers of the code of business octrahd ethics that ¢
of the type described in Item 406(b) and (d) of Ratjon S-K, will be disclosed on our website.

8
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ITEM 1A. Risk Factors

Our business, financial condition and results afrafions are subject to certain risks that arerdest below.

Adverse conditions in the primary and secondary rtigaige markets, as well as the general economy, @oubterially and adversely affe
our business, financial condition and results of emtions.

Constraints in the primary and secondary mortgagekets, have in the past had, and may in the futaxe, an adverse effect on
business, financial condition and results of openst Generally, increases in interest rates adlyersffect the ability of our marketple
lenders to close loans, and adverse economic triémdsthe ability of our marketplace lenders tdesf home loans other than lomvargir
conforming loans. Our businesses may experienaxbng in demand for their offerings due to decedasonsumer demand as a result o
conditions described above, now or in the futurenv@rsely, during periods with decreased interasts; marketplace lenders have
incentive to use our marketplaces, or in the cdssudden increases in consumer demand, our masketpenders may lack the ability
support sudden increases in volume.

Difficult market conditions have adversely affectéoe mortgage industry

Declines in the housing market from 2006 througtiye2012, as measured by the S&P/Case-SchilleciBO0eomposite home price inds
with home price declines and increased foreclosuraesmployment and undemployment, negatively impacted the credit perforoeao
mortgage loans and resulted in significant writexds of asset values by financial institutions, ugithg governmengponsored entities as w
as major commercial and investment banks. These-wawns, initially of mortgage-backed securities subsequently of other asdeteke:
securities, credit default swaps and other dekeatind cash securities, in turn, caused many fiahitstitutions to seek additional capi
merge with larger and stronger institutions andsame cases, to fail.

Reflecting concern about the stability of the hagsimarkets generally and the strength of countégsammany lenders and institutio
investors reduced or ceased providing funding twdyeers, including to other financial institutioribhis market disruption and tightening
credit led to an increased level of commercial aadsumer delinquencies, lack of consumer confidemzkincreased market volatility. 1
resulting economic pressure on consumers and lackrdidence in the financial markets has had i plast and may have in the future
adverse effect on our business, financial condiiod results of operations.

While conditions in the housing markets have impbwduring 2013 and 2014the failure to sustain such improvements andgethg ¢
worsening of these conditions could have adverfgetsfon us and our marketplace lenders. Furtherbasiness could be adversely affecte
the actions and commercial soundness of other éss@s in the financial services sector. As a redefaults by, or even rumors or quest
about, one or more of these entities, or the fireservices industry generally, have in the padttb marketwvide liquidity problems and cot
lead to disruptions in the mortgage industry. Angtsdisruption could have a material and adverseebn our business, financial condi
and results of operations.

Our recent revenue growth has been driven in sigeéint part by personal loan offerings. If lendersapicipating on our marketplace deci
to reduce their offerings of personal loans or ifish loans become unattractive to consumers becanfskigher interest rates demanded
lenders, then our results of operations and futugeowth prospects could be materially and adversafgcted.

We refaunched our personal loan product in the thirdrigmaf 2013. Revenue from personal loan offerisigfsstantially increased in 2C
compared to 2013 and was responsible for a sigmifiportion of the $15.5 million increase in nmertgage revenue in the 2014 per
Personal loans are unsecured obligations and dineearying shorter terms and smaller loan amouhtn mortgages. Because they
unsecured, they are generally riskier assets fatdes than mortgages or other secured loans. Cansdlemand for unsecured loans offere
our marketplace is often for refinancing of higheerest credit card debt or for a lower interdtgraative to credit card debt for a contempl.
larger purchase that would otherwise be purchast#tdancredit card. Lenders participating on our kegslace may reduce their willingnes:
make personal loans at more attractive interessrdtan credit card debt and may for that reasofgrany other reason, reduce their den
for personal loan leads generated from our persimaal marketplace. Reasons that lenders might esthair willingness to make persa
loans at attractive interest rates may includeleggry changes, stricter institutional lending eri& or increased borrower default levels, w
may occur upon adverse changes in regional, natmnglobal economic conditions. If lenders pagating on our marketplace decide
reduce their offerings of personal loans or if sla@ns become unattractive to consumers becausigludr interest rates demanded by len:
then our results of operations and future growtspects could be materially and adversely affected.
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Our financial results fluctuate as a result of seasality, which may make it difficult to predict oufuture performance and may advers
affect our common stock price.

Our lending business is historically subject tosseal trends. These trends reflect the generatmpattof housing sales, which typici
peak in the spring and summer seasons. In receittdpe broader cyclical trends in interest ratesweell as the mortgage and real e
markets, have upset the customary seasonal trelosigever, seasonal trends may resume and our glyasterating results may fluctuate. (
other businesses have various seasonality trenith wiay create further uncertainty in our quartegerating results if these business bec
more significant components of our total reversee "Item 1. Business-Seasonality” included elsewhere in this reportnfmre informatior
Any of these seasonal trends, or the combinatigherh, may negatively impact the price of our commtmck.

We depend on relationships with marketplace lendarsl any adverse changes in these relationshipsidadversely affect our busine:
financial condition and results of operation:

Our success depends in significant part on then6ileh strength of lenders participating on our negipkaces. Marketplace lenders could
any reason, experience financial difficulties aedse participating on our lender marketplace,tfapay match and/or closing fees when
and/or drop the quality of their services to constsnThe occurrence of one or more of these eweitiisa significant number of marketple
lenders could, alone or in combination, have a n@tand adverse effect on our business, finarmabition and results of operations.

Marketplace lenders affiliated with our marketplaseare not precluded from offering products and siems outside of our marketplace

Because our businesses do not have exclusiveoredaips with marketplace lenders, consumers magirolidans from these thingarty
service providers without having to use our mardestps. Marketplace lenders can offer loans diretdlyconsumers through their o
marketing campaigns or other traditional methoddisfribution, such as referral arrangements, mlaysstorefront operations or brok
agreements. Marketplace lenders may also offerslaard services to prospective customers onlinecttiirethrough one or more onli
competitors of our businesses, or both. If a sigaift number of consumers seek loans and servicestly from marketplace lenders
opposed to through our marketplaces, our busifiessicial condition and results of operations cduddmaterially and adversely affected.

Some of our lending services are new to the markedl may fail to achieve or maintain customer accapte and profitability.

In 2013, we expanded our lending offerings by ldimg LoanExplorer, a "rate table" loan marketplaa@] loan marketplaces for reve
mortgages and credit card offerings, as well aauaehing a loan marketplace for personal loan0h4, we launched a new student
offering and marketplace for student loan refinagsiand small business loans. We do not have al experience with these products as
the mortgage marketplaces. Accordingly, these rigsvings may be subject to greater risks than oorenmature mortgage marketplaces.

The success of these and other new products weoffeaywill depend on a number of factors, including
* Implementing, at an acceptable cost, product featakpected by consumers and len

» Market acceptance by consumers and len

« Offerings by current and future competit

«  Our ability to attract and retain management aheroskilled personnel for these busines

e Our ability to collect amounts owed to us from dhirarties

»  Our ability to develop successful and ceffective marketing campaigns; ¢

»  Our ability to timely adjust marketing expenditureselation to changes in demand for the undegyiroducts and services offerec
our lead purchasers.

Our results of operations may suffer if we faibteccessfully anticipate and manage these issuesiatgsl with new products.

Marketplace lenders and lead purchasers on our metidaces may not provide competitive levels of &ento consumers, which cou
materially and adversely affect our brands and bussses and their ability to attract consumers.

The ability of our businesses to provide consumégtk a highquality experience depends, in part, on consunmagsiving competitiv
levels of convenience, customer service, price @sgponsiveness from marketplace lenders and leezhgsers participating on our ot
marketplaces with whom they are matched. If theseigers do not provide consumers with competitive
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levels of convenience, customer service, pricerasgonsiveness, the value of our various brandsbmayarmed, the ability of our busines
to attract consumers to our websites may be limatedl the number of consumers matched through otketpdaces may decline, which co
have a material and adverse effect on our busifieasicial condition and results of operations.

Litigation and indemnification of secondary markepurchasers could have a material and adverse effeat our business, financi:
condition, results of operations and liquidity. lve cannot settle any theexisting and certain future contingent liabilitieso secondar
market purchasers, a portion of the purchase prioe the sale of LendingTree Loans' assets will remdn escrow indefinitely.

In connection with the sale of loans to secondamrket purchasers, Home Loan Center, Inc. ("HLC")ynhe liable for certal
indemnification, repurchase and premium repayméifigations. In connection with the sale of loanssexondary market purchasers,
made certain representations regarding relatedowerr credit information, loan documentation andlateral. To the extent that the
representations were incorrect, HLC may be requivegpurchase loans or indemnify secondary marusthasers for losses due to borrc
defaults. HLC also agreed to repurchase loansdenimify secondary market purchasers for lossestalwarly payment defaultsi., late
payments during a limited time period immediatelifdwing HLC's origination of the loan). Further|.B agreed to repay all or a portion of
initial premiums paid by secondary market purchageinstances where the borrower prepays the utrin a specified period of time. HL
has made payments for these liabilities in the padtexpects to make payments for these liabilitieke future.

We continue to be liable for these indemnificatavligations, repurchase obligations and premiunayegent obligations following tl
sale of substantially all of the operating assétswr LendingTree Loans business. Approximately.$1@illion is being held in escrow
accordance with the agreement with Discover fos¢habligations that remain with us following thées#s a result of a settlement agreer
in 2014 with a secondary market purchaser of loaesexpect $12.1 million of such amount to be redelsfrom escrow in December 2015.
have in the past and intend to continue to negotiathe future with secondary market purchaseisettle any existing and future conting
liabilities, but we cannot assure you we will bdeatp do so on terms acceptable to us, or at &lé dccurrence of indemnification clait
repurchase obligations or premium repayments beynmdeserves for these contingencies, or our ligho settle with secondary marl
purchasers, may have a material and adverse effiemtir business, financial condition and resultspsrations.

The asset purchase agreement for the sale of sutisd#ly all of the operating assets of our Lendingde Loans business may expose u
contingent liabilities.

Under the asset purchase agreement, we entereiah iktay 2011(as amended) with Discover Bank, a WyhoWwned subsidiary of Discov
Financial Services ("Discover"), we have agreethttemnify Discover for a breach or inaccuracy of agpresentation, warranty or cover
made by us in the asset purchase agreement, fdradmility of ours that was not assumed, for argirtis by our stockholders against Disct
and for our failure to comply with any applicablellbsales law, subject to certain limitations. @ger submitted a claim for indemnificat
relating to our sale prior to the closing of cartbians that were listed in the asset purchaseeagmet as to be conveyed to Discover at clo
In May 2013, the claim was resolvedeg Note 15 —Piscontinued Operations to the consolidated finaingfatements included elsewher
this report). The occurrence of indemnificationimist may have a material and adverse effect on man€ial condition and results
operations.

We have incurred significant operating losses iretppast and we may not be able to generate sufficienenue to be profitable over the lo
term.

We have a history of incurring operating losses|uding for the 2014 and 20}&ars, and although our performance over the ks
years has been improving, we have an accumulafégitag $798.2 million at December 31, 2014f we fail to maintain or grow our rever
and manage our expenses, we may incur signifioasek in the future and not be able to maintaifitpbdity.

We rely on the performance of highly skilled perswel and if we are unable to attract, retain and nigite wellgqualified employees, ol
business could be harmed.

We believe our success has depended, and contimukpend, on the efforts and talents of our mamagée team and our highly skill
employees, including our software engineers, atglysarketing professionals and sales staff. Oturéusuccess depends on our contin
ability to attract, develop, motivate and retaighly qualified and skilled employees. The loss of @f our senior management or
employees could materially and adversely affectadnility to build on the efforts they have undegaland to execute our business plan, ar
may not be able to find adequate replacements. &leat ensure that we will be able to retain theises of any members of our ser
management or other key employees. If we do notemd in attracting weljualified employees or retaining and motivating séRrc
employees, our business and results of operatiounsg be harmed.
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Failure to maintain brand recognition and attractrad retain customers in a cogffective manner could materially and adversely exf oul
business, financial condition and results of opeiats.

In order to attract visitors to our websites, cahtbese visitors into leads for our marketplagedirs and lead purchasers and gen
repeat visits from consumers, our businesses nrostigie and maintain their various brands succdgsfdtand promotion and maintenal
requires the expenditure of considerable moneyraadurces for online and offline advertising, mérig and related efforts, as well as
continued provision and introduction of high-qualiroducts and services.

Brand recognition is a kegifferentiating factor among providers of onlina\gees. We believe that continuing to build and mbain the
recognition of our various brands is critical thwing increased demand for the services provimedur businesses. Accordingly, we h
spent, and expect to continue to spend, signifiaardunts of operating capital on, and devote sicamt resources to, branding, advertising
other marketing initiatives, which may not be swsfel or coseffective. The failure of our businesses to mamthie recognition of the
respective brands and attract and retain custoiness costeffective manner could materially and adverseledgffour business, financ
condition and results of operations.

Adverse publicity from legal proceedings againstonsour businesses, including governmental procggsdand consumer class ac
litigation, or from the disclosure of informatiomaurity breaches, could negatively impact our wawidrands, which could materially ¢
adversely affect our business, financial condittonl results of operations. In addition, the actiohsur thirdparty marketing partners w
engage in advertising on our behalf could negatiimpact our various brands.

We depend on search engines and other online sosirizeattract visitors to our websites, and if weearnable to attract these visitors a
convert them into leads for our marketplace lendemsd lead purchasers in a costfective manner, our business and financial ressiiina)
be harmed.

Our success depends on our ability to attract erdiosnsumers to our websites and convert them inttomers in a cogffective manne
We depend, in part, on search engines and othareosburces for our website traffic. We are inchlide search results as a result of both
search listings, where we purchase specific searais that result in the inclusion of our listimgpd algorithmic searches, that depend upo
searchable content on our sites. Search enginesthadonline sources revise their algorithms ftome to time in an attempt to optimize tt
search results.

If one or more of the search engines or other ergimurces on which we rely for website traffic werenodify its general methodology
how it displays our websites, resulting in fewensamers clicking through to our websites, our bessin could suffer. If any free search en
on which we rely begins charging fees for listimgptacement, or if one or more of the search ergyareother online sources on which we
for purchased listings, modifies or terminatesrétationship with us, our expenses could rise, weld lose customers and traffic to
websites could decrease, all of which could hareaterial and adverse effect on our business, finhoondition and results of operations.

If we are unable to continually enhance our prodgcand services and adapt them to technological aj@mand consumer and lender and
lead purchaser needs, including the emergence ofvr@mputing devices and more sophisticated onlieevices, we may lose market sh
and revenue and our business could suffer.

We need to anticipate, develop and introduce nemdymts, services and applications on a timely axd-effective basis that keep pi
with technological developments and changing corsuand customer needs. For example, the numbeddfiduals who access the intet
through devices other than a personal computeh asgersonal digital assistants, mobile telephadedsvisions and sebp box devices h.
increased significantly and this trend is likelyctantinue. Because each manufacturer or distribmtoy establish unique technical standard
its devices, our websites may not be functionaliewable on these devices. Additionally, new desiaad new platforms are continually be
released. Consumers access many traditional weltegion mobile devices through applications, gsap

It is difficult to predict the problems we may enober in improving our websites' functionality withese alternative devices or develoj
apps for mobile platforms. If we fail to developromebsites or apps to respond to these or othéntdogical developments and chang
consumer and customer needs cost effectively, we los® market share, which could materially andeaskely affect our business, finan
condition and results of operations.

Failure to comply with past, existing or new lawsjles and regulations, or to obtain and maintain geired licenses, could materially ai
adversely affect our business, financial conditiamd results of operations.

We market and provide services in heavily regulatedstries through a number of different chaniel®ss the United States. As are
our businesses have been and remain subject taedyvaf statutes, rules, regulations, policies @ndcedures in various jurisdictions in
United States, which are subject to change atiarg. fThe failure of our businesses to comply with
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past, existing or new laws, rules and regulatimrsio obtain and maintain required licenses, caelsult in administrative fines and
proceedings against us or our businesses by goeatairagencies and/or litigation by consumers, tviciould materially and adversely afi
our business, financial condition and results afraions and our brand.

Our businesses conduct marketing activities viat¢tlephone, the mail and/or through online markgthannels, which general marke
activities are governed by numerous federal an segulations, such as the Telemarketing Sales, Ritrte telemarketing laws, federal
state privacy laws, the CASPAM Act, the Telephone Consumer Protection Act thredFederal Trade Commission Act and its accomipg
regulations and guidelines, among others. Increasgdlation by the U.S. Federal Trade Commissi&iT C") and Federal Communicatic
Commission ("FCC") has resulted in restrictionge@rphone calls to residential and wireless telaptaubscribers.

Additional federal, state and in some instancesalldaws regulate residential lending activiti€eese laws generally regulate the ma
in which lending and lendintglated activities are marketed or made availdbtduding advertising and other consumer disclosupayment
for services and record keeping requirements; theess include RESPA, the Fair Credit Reporting Abg Truth in Lending Act, the Eqt
Credit Opportunity Act, the Fair Housing Act andieas state laws. State laws often restrict thewaof interest and fees that may be cha
by a lender or mortgage broker, or otherwise regutze manner in which lenders or mortgage bropesate or advertise.

Failure to comply with applicable laws and regulgtcequirements may result in, among other thimggpcation of or inability to rene
required licenses or registrations, loss of apgrstadus, termination of contracts without compdiosa administrative enforcement actions
fines, private lawsuits, including those styledcksss actions, cease and desist orders and civittaminal liability.

Most states require licenses to solicit, brokemake loans secured by residential mortgages arat otinsumer loans to residents of tl
states, as well as to operate real estate refenclbrokerage services, and in many cases redwéréicensure or registration of individ
employees engaged in aspects of these business2308, Congress mandated that all states adapirceninimum standards for the licens
of individuals involved in mortgage lending or loarokering, and many state legislatures and sggg@aes are in the process of adoptin
implementing additional licensing, continuing edima and similar requirements on mortgage lendérgkers and their employe
Compliance with these new requirements may rerderore difficult to operate or may raise our inedrgosts. While our businesses
endeavored to comply with applicable requiremetits, application of these requirements to persoresating online is not always cle
Moreover, any of the licenses or rights currentydrby our businesses or our employees may be eelvpkor to, or may not be renewed uj
their expiration. In addition, our businesses ar employees may not be granted new licenses otsrigh which they may be required to af
from time to time in the future.

Likewise, states or municipalities may adopt stdudr regulations making it unattractive, impraatie or infeasible for our businesse
continue to conduct business in such jurisdictidrige withdrawal from any jurisdiction due to emegilegal requirements could materi
and adversely affect our business, financial comdlidnd results of operations.

Our businesses are also subject to various staderdl and/or local laws, rules and regulations tbgulate the amount and nature of
that may be charged for transactions and incentagsh as rebates, that may be offered to consumyersir businesses, as well as the me
in which these businesses may offer, advertiserompte transactions. For example, RESPA generathipits the payment or receipt
referral fees and fee shares or splits in connedtiith residential mortgage loan transactions, ettiio certain exceptions. The applicabilit
referral fee and fee sharing prohibitions to lesderd real estate providers, including online netaiamay have the effect of reducing the t
and amounts of fees that may be charged or paicbimection with real estatecured loan offerings or activities, including tgage
brokerage, lending and real estate brokerage ssnvic otherwise limiting the ability to conductnkgting and referral activities.

Various federal, state and in some instances, It@at also prohibit unfair and deceptive salestizas. We have adopted appropi
policies and procedures to address these requiteniguch as appropriate consumer disclosures dhdocgting, call monitoring and oth
quality assurance and compliance measures), lminivt possible to ensure that all employees comyitly our policies and procedures ai
times.

Compliance with these laws, rules and regulatisns significant component of our internal costs] aew laws, rules and regulations
frequently proposed and adopted, requiring us tpadew procedures and practices. Changes toraxilstivs, rules and regulations or chai
to interpretation of existing laws, rules and regigins could result in further restriction of adigs incidental to our business and could he
material and adverse effect on our business, sesfitiperation and financial condition.

Parties through which our businesses conduct bssisienilarly may be subject to federal and stagelegion. These parties typically ac
independent contractors and not as agents inghbaitations and transactions with consumers. \&f@ot ensure that these entities will con
with applicable laws and regulations at all timEailure on the part of a lender, secondary markethaser, website operator or other t
party to comply with these laws or regulations dorésult in, among other things, claims of vicasidiability or a negative impact on ¢
reputation and business.
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Regulatory authorities and private plaintiffs mdiege that we failed to comply with applicable lawsales and regulations where
believe we have complied. These allegations magtedb past conduct and/or past business operasoinh as our discontinued real es
brokerage operation (which was subject to varidagesand local laws, rules and regulations). Ev@gations that our activities have
complied or do not comply with all applicable laasd regulations may have a material and adversetesh our business, financial condii
and results of operations. The alleged violatiosuath laws, rules or regulations may entitle anviddal plaintiff to seek monetary damages
may entitle an enforcing government agency to seghificant civil or criminal penalties, costs aatlorneys' fees. Regardless of its meri
allegation typically requires legal fee expenditute defend against. We have in the past and méyeiriuture decide to settle allegation
non-compliance with laws, rules and regulations whendetermine that the cost of settlement is less thancost and risk of continuing
defend against an allegation. Settlements may reqsi to pay monetary fines and may require usiéptanew procedures and practices, w
may render it more difficult to operate or may eadsir internal costs. The future occurrence of@more of these events could have a ma
and adverse effect on our business, financial ¢mmdand results of operations.

Changes in the regulation of the Internet could natively affect our business.

Laws, rules and regulations governing Internet camigations, advertising and cemmerce are dynamic and the extent of ft
government regulation is uncertain. Federal angk stegulations govern various aspects of our orimginess, including intellectual prope
ownership and infringement, trade secrets, theiligion of electronic communications, marketingdaadvertising, user privacy and c
security, search engines and Internet trackingnteldgies. Future taxation on the use of the Inteoneecommerce transactions could alsc
imposed. Existing or future regulation or taxatwyuld hinder growth in or negatively impact the adehe Internet generally, including
viability of Internet e-commerce, which could redumur revenue, increase our operating expensesxse us to significant liabilities.

The DoddFrank Wall Street Reform and Consumer Protection tAand related legislative and regulatory actions ynhave a significar
impact on our business, results of operations afbhcial condition.

In July 2010, the President signed into law the d®Bdank Act, which contains a comprehensive set ofiisions designed to govern
practices and oversight of financial institutionmaother participants in the financial markets. Thadd+frank Act requires various fede
agencies to adopt a broad range of new rules apdatéons, and to prepare numerous studies andteefmy Congress, which could resul
additional legislative or regulatory action. Theldéeal agencies are given significant discretiondiafting the rules and regulations ¢
consequently, many of the details and much ofrigact of the Dodd-Frank Act may not be known fongnenonths or years.

The DoddFrank Act, as well as other legislative and reguiathanges, could have a significant impact ohydor example, requiring
to change our business practices, limiting ouritgbib pursue business opportunities, imposing talukl costs on us, limiting fees we
charge, impacting the value of our assets, or wiiseradversely affecting our businesses. Amongrdttirgs, the Dodd~rank Act establishe
the Bureau of Consumer Financial Protection to leguconsumer financial services and productsudiog credit, savings and paym
products. The effect of the Dodftank Act on our business and operations coulddgrefteant, depending upon final implementing residns
the actions of our competitors and the behavioothier marketplace participants. In addition, we nhey required to invest significi
management time and resources to address the sgiouisions of the DodBrank Act and the numerous regulations that arsired to b
issued under it.

In light of recent conditions in the U.S. financiabrkets and economy, as well as a heightenedategyland Congressional focus
consumer lending, regulators have increased tleeittiny of the financial services industry, theule®f which has included new regulatit
and guidance. We are unable to predict the kemgr impact of this enhanced scrutiny. We are alsable to predict whether any additione
similar changes to statutes or regulations, incigdhe interpretation or implementation thereof| accur in the future.

If marketplace lenders fail to produce required daments for examination by, or other affiliated paes fail to make certain filings witt
state regulators, we may be subject to fines, fitiees and the revocation of required license

Some of the states in which our businesses mailit@nses require them to collect various loan doents from marketplace lenders
produce these documents for examination by stgidators. While marketplace lenders are contralgtudiligated to provide these docume
upon request, these measures may be insufficiantiré to produce required documents for examinatiould result in fines, as well as
revocation of our licenses to operate in certadttest which could have a material and adverseteffeour business, financial condition .
results of operations.

Regulations promulgated by some states may impos®ltance obligations on directors, executive @ffs; large customers and .
person who acquires a certain percentage (for ebearb@% or more) of our common stock, includinguieiqg such persons to periodically -
financial and other personal and business infonatiith state regulators. If any such person refusdails to comply with these requireme
we may be unable to obtain certain licenses arstiegilicensing arrangements may
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be jeopardized. The inability to obtain, or theslaxf, required licenses could have a material ahek@e effect on our business, finar
condition and results of operations.

Our success depends, in part, on the integrity afr systems and infrastructures. System interrupti@md the lack of integration an
redundancy in these systems and infrastructures nhaye a material and adverse impact on our busindssncial condition and results ¢
operations.

Our success depends, in part, on our ability tmtaai the integrity of our systems and infrastroesy including websites, information ¢
related systems, call centers and distribution faitfdiment facilities. System interruption and thack of integration and redundancy in
information systems and infrastructures may mdtgrand adversely affect our ability to operate witds, process and fulfill transactic
respond to customer inquiries and generally maintaistefficient operations. We may experience occasigyatem interruptions that me
some or all systems or data unavailable or premenbusinesses from efficiently providing servioedulfilling orders. We also rely on affilia
and thirdparty computer systems, broadband and other conuations systems and service providers in connegtitin the provision ¢
services generally, as well as to facilitate, psscand fulfill transactions. Any interruptions, ageés or delays in our systems and infrastruc
our businesses, our affiliates and/or third partesieterioration in the performance of theseesystand infrastructures, could impair the alk
of our businesses to provide services, fulfill eedand/or process transactions. Fire, flood, pde&s, telecommunications failure, hurricai
tornadoes, earthquakes, acts of war or terrorisis,a& God, unauthorized intrusions or computeusass, and similar events or disruptions
damage or interrupt computer, broadband or othermeonications systems and infrastructures at ang.témy of these events could ca
system interruption, delays and loss of criticahgand could prevent our businesses from providergices, fulfilling orders and/or process
transactions. While our businesses have backupragstor certain aspects of their operations, tgseems are not fully redundant and dis:
recovery planning is not sufficient for all evertties. In addition, we may not have adequate iasoe coverage to compensate for losses
a major interruption. If any of these events weredcur, it could materially and adversely affeat business, financial condition and result
operations.

A breach of our network security or the misapprogation or misuse of personal consumer information sndave a material and adver
impact on our business, financial condition and n@$s of operations.

Any penetration of network security or other misaggpiation or misuse of personal consumer infororatnaintained by us or our third-
party marketing partners could cause interruptionthe operations of our businesses and subjett urscreased costs, litigation and ot
liabilities. Claims could also be made against uur thirdparty marketing partners for other misuse of pemkamformation, such as f
unauthorized purposes or identity theft, which dowésult in litigation and financial liabilities,sawell as administrative action frc
governmental authorities. Real or perceived seclwieéaches could also significantly damage our tajmn with consumers and third par
with whom we do business.

We may be required to expend significant capital ather resources to protect against and remedypaisntial or existing secur
breaches and their consequences. We also faceassk&iated with security breaches affecting tpadies with whom we are affiliated
otherwise conduct business with online. Consumegsganerally concerned with security and privacythef Internet, and any publiciz
security problems affecting our businesses andiase of third parties may discourage consumers fioing business with us, which co
have a material and adverse effect on our busifieasicial condition and results of operations.

The collection, processing, storage, use and disale of personal data could give rise to liabilisieas a result of governmental regulatic
conflicting legal requirements or differing viewsf @ersonal privacy rights.

In the processing of consumer transactions, ouinbases receive, transmit and store a large vohfmpersonally identifiable informatic
and other user data. The collection, sharing, dsejJosure and protection of this information amerned by the privacy and data seci
policies maintained by us and our businesses. Merethere are federal, state and internationas leegarding privacy and the storing, shai
use, disclosure and protection of personally idiahlie information and user data. Specifically, qmvally identifiable information
increasingly subject to legislation and regulatiamsiumerous jurisdictions around the world, thiem of which is to protect the privacy
personal information that is collected, processed tansmitted in or from the governing jurisdictioVe could be materially and adver:
affected if legislation or regulations are expandedequire changes in business practices or pyiyeicies, or if governing jurisdictio
interpret or implement their legislation or regidas in ways that negatively affect our businesgricial condition and results of operations.

Our businesses may also become exposed to potiatidities as a result of differing views on thavacy of consumer and other user
collected by these businesses. Our failure, aritiéofailure by the various thirgarty vendors and service providers with whom wévdsines:
to comply with applicable privacy policies or federstate or similar international laws and regala or any compromise of security 1
results in the unauthorized release of persondipntifiable information or other user data couldndge the reputation of these busine:
discourage potential users from our products andcges and/or result in fines

15




Table of Contents

and/or proceedings by governmental agencies andfmumers, one or all of which could materially adgersely affect our business, finan
condition and results of operations.

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

We regard our intellectual property rights, inchglipatents, service marks, trademarks and domairesiacopyrights, trade secrets
similar intellectual property (as applicable), agti@al to our success. Our businesses also refwiheupon software codes, informatio
databases and other components that make up thdugis and services.

We rely on a combination of laws and contractuatrietions with employees, customers, supplierBljaes and others to establish i
protect these proprietary rights. Despite theseaurgons, it may be possible for a third party apyor otherwise obtain and use trade secr:
copyrighted intellectual property without authotiea which, if discovered, might require legal actito correct. In addition, third parties n
independently and lawfully develop substantiallyigr intellectual properties.

We have generally registered and continue to ajapiggister, or secure by contract when appropra@ie principal trademarks and sen
marks as they are developed and used, and resaivegister domain names when and where we deerom@jgie. We generally consider
protection of our trademarks to be important forpgmses of brand maintenance and reputation. Whilevigorously protect our trademat
service marks and domain names, effective traderatection may not be available or may not be kbugevery country in which produ
and services are made available, and contractsjalitis may affect the use of marks governed bygrigontract. Similarly, not every variat
of a domain name may be available or be registereen if available. Our failure to protect our iflgetual property rights in a meaning
manner or challenges to related contractual rightsdd result in erosion of brand names and limit ahility to control marketing on or throu
the Internet using our various domain names orrefise, which could materially and adversely affeat business, financial condition ¢
results of operations.

We have been granted patents and we have patelitagions pending with the United States Patent @ratlemark Office and vario
foreign patent authorities for various proprietégghnologies and other inventions. The status gfpatent involves complex legal and fac
guestions, and the breadth of claims allowed i®rtam. Accordingly, any patent application filecdaynnot result in a patent being issue
existing or future patents may not be adjudicata\by a court or be afforded adequate protecigainst competitors with similar technolc
In March 2014, a federal jury found our two isspatients invalid. We are considering our legal ati&wves with respect to this jury findin8ee
Note 1 —Contingencies—Intellectual Property LitigatiorZiow in the notes to the consolidated financitdtesments included elsewher
this report. In addition, third parties may creav products or methods that achieve similar reswithout infringing upon patents that
own.

Likewise, the issuance of a patent to us does m@mnthat our processes or inventions will be fomodto infringe upon patents or ot
rights previously issued to third parties.

From time to time, in the ordinary course of busm&e are subjected to legal proceedings, claimdscannterclaims, or threatened le
proceedings, claims or counterclaims, includinggdtions of infringement of the trademarks, copgysgpatents and other intellectual prop
rights of third parties. In addition, litigation m&e necessary in the future to enforce our intali@ property rights, protect trade secrets
determine the validity and scope of proprietanhtigclaimed by others. Any litigation of this nauregardless of outcome or merit, cc
result in substantial costs and diversion of mamage and technical resources, any of which coulteri@ly and adversely affect our busin
financial condition and results of operations. Ratitigation tends to be particularly protractettieexpensive. In 2014, we participated in a
trial for the litigation described in Note 11—Cargencies—Intellectual Property Litigatiorizilow in the notes to the consolidated finan
statements included elsewhere in this report. €gallexpenses associated with this jury trial weaterial and negatively affected our res
of operations for 2014.

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

Our risk management framework seeks to mitigate aisd appropriately balance risk and return. Weehestablished processes
procedures intended to identify, measure, monitadr report the types of risk to which we are subjiexiuding credit risk, market risk, liquidi
risk, operational risk, legal and compliance rigkd strategic risk. We seek to monitor and coritgl risk exposure through a frameworl
policies, procedures and reporting requirementsidgament of our risks in some cases depends upomsth of analytical and/or forecas
models. If the models that we use to mitigate thiesdes are inadequate, we may incur increased $oéseddition, there may be risks that e
or that develop in the future, that we have notrappately anticipated, identified or mitigated.dfir risk management framework does
effectively identify or mitigate our risks, we colduffer unexpected losses and could be matedalliyadversely affected.

16




Table of Contents

Acquisitions or strategic investments that we puesmay not be successful and could disrupt our besis and harm our financial conditior

We may consider or undertake strategic acquisit@h®r material investments in, businesses, pr=dac technologies. We may not
able to identify suitable acquisition or investmeandidates, or even if we do identify suitabledidates, they may be difficult to finan
expensive to fund and there is no guarantee thatameobtain any necessary regulatory approval®mptete such transactions on terms
are favorable to us. To the extent we pay the @selprice of any acquisition or investment in césiould reduce our cash balances, w
may have a material and adverse effect on our bssiand financial condition. If the purchase pisceaid with our stock, it would be diluti
to our stockholders. In addition, we may assunigliies associated with a business acquisitiomeestment, including unrecorded liabilit
that are not discovered at the time of the traimacand the repayment of those liabilities mayéhavmaterial and adverse effect on
financial condition. There may also be litigationabher claims arising in connection with an aciias itself.

We may not be able to successfully integrate tliequmel, operations, businesses, products or témies of an acquisition or investme
Integration may be particularly challenging if weter into a line of business in which we have lediexperience and the business operate
difficult legal, regulatory or competitive envirommt. We may find that we do not have adequate tipasor expertise to manage the |
business. The integration of any acquisition orestment may divert management's time and resofir@@sour core business, which co
impair our relationships with our current employeasstomers and strategic partners and disrupbperations. Acquisitions and investme
also may not perform to our expectations for vasimeasons, including the loss of key personnelstarners. If we fail to integrate acquisiti
or investments or realize the expected benefitsinarg lose the return on these acquisitions or imvests or incur additional transaction ¢
and our business and financial condition may benkdras a result.

If our goodwill or amortizable intangible assets é@me impaired, we may be required to record a digant charge to earnings

Under accounting principles generally acceptechen Wnited States of America ("GAAP"), we review ttaarying value of goodwill ar
indefinitedived intangible assets on an annual basis as tdb@c 1, or more frequently if an event occursiorwnstances change that wc
more likely than not reduce the fair value of aomimg unit below its carrying value. Factors thay be considered a change in circumsta
indicating that the carrying value of our goodval indefinitelived intangible assets may not be recoverabldudteca decline in stock pri
and market capitalization, reduced future cash #®timates and slower growth rates in our industrgur customers' industries. We may
required to record a significant charge in our ficial statements during a period in which any impant of our goodwill or indefinitéived
intangible assets is determined, negatively impgabur results of operations.

The market price and trading volume of our commotosk may be volatile and may face negative pressure

The market price for our common stock has beentil®lsince our spireff. The market price for our common stock couldhtimue tc
fluctuate significantly for many reasons, includithg risks identified in this report or reasonsealated to our performance. These factors
result in short- or long-term negative pressur¢henvalue of our common stock.

If securities or industry analysts do not publistesearch or publish inaccurate or unfavorable resebrabout our business, our stock pri
and trading volume could decline.

The trading market for internet marketplace opesatnd leadyeneration companies depends, in part, on the ndsead reports th
securities or industry analysts publish about titustry and specific companies. If one or moreyatgalcovering us currently or in the fut
fail to publish reports on us regularly, demand dar common stock could decline, which could camsestock price and trading volume
decline. If one or more recognized securities dusiry analysts that cover our company or our itrglia the future downgrades our comn
stock or publishes inaccurate or unfavorable resealbout our business or industry, our stock psioald likely decline.

Two holders of our common stock own a substantiakion of our outstanding common stock, which comteates voting control and limit
your ability to influence corporate matter:

As of March 9, 2015 Douglas Lebda, our Chairman and Chief Executiffec€, and Liberty Interactive Corporation benédity ownec
approximately 16% and 24%espectively, of our outstanding common stockeldy Interactive also has the right to nominat&2ff the tote
number of directors serving on the board, rounded.iberty Interactive has nominated two directdieal Dermer and Craig Troyer.

Therefore, for the foreseeable future, Mr. Lebdd hiberty Interactive will each have influence oweir management and affairs anc
matters requiring shareholder approval, including ¢lection or removal (with or without cause) okdtors and approval of any signific
corporate transaction, such as a merger or otfeo$as or our assets. The interests of Mr. Letrda
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Liberty Interactive may not necessarily align wiltie interests of our other stockholders. This cotreged control could delay, defer or pre
a change of control, merger, consolidation, takeaveother business combination involving us théeo stockholders may otherwise supy
This concentrated control could also discouragetargial investor from acquiring our common stockl anight harm the market price of |
common stock.

Anti-takeover provisions in our charter documents andder Delaware law could make an acquisition of us radlifficult, limit attempts b'
stockholders to replace or remove our managemend affect the market price of our common stoc

Provisions in our certificate of incorporation doglaws, as amended and restated, may have the effdelaying or preventing a char
of control or changes in our management. Our anerahel restated articles of incorporation and/or reded and restated bylaws incl
provisions that:

» Authorize our board of directors to issue, withfwrther action by our stockholders, up to five ioifl shares of undesignated prefe
stock;

»  Prohibit cumulative voting in the election of ditexs:

» Provide that vacancies on our board of directorg beafilled only by the affirmative vote of a magrof directors then in office or |
the sole remaining director;

» Provide that only our board of directors may chatigesize of our board of directc

e Specify that special meetings of our stockholdeey iine called only by or at the direction of our tabaf directors or by a pers
specifically designated with such authority by lieard; and

«  Prohibit stockholders from taking action by writteonsen

The provisions described above may frustrate orgmeany attempts by our stockholders to replacemiove our current managemen
making it more difficult for stockholders to reptamembers of our board of directors, which is raesgae for appointing our managementi
addition, because we are incorporated in the Staelaware, we are governed by the provisionshefDelaware General Corporation L
which prohibits certain business combinations betwes and certain significant stockholders unlgmsified conditions are met. Thi
provisions may also have the effect of delayingmventing a change of control of our company, g@f/stockholders support such a chang
control.

ITEM 1B. Unresolved Staff Comments

Not applicable.

ITEM 2. Properties

Our principal executive offices are currently laghin approximately 37,800 square feet of officacgpin Charlotte, North Carolina un
a lease that expires in July 2015. Personnel fotemding segment are located in both our officacepin Charlotte, North Carolina, as wel
approximately 6,100 square feet of office spacBunlingame, California under a lease that expireMarch 2015. We are in the proces
negotiating new leases for these properties.

ITEM 3. Legal Proceedings

In the ordinary course of business, we are partitig@tion involving property, contract, intelleal property and a variety of other clai
The amounts that may be recovered in such mattaysbha subject to insurance coveragee Note 11— Contingencies in the notes to
consolidated financial statements included elsew/frethis report for a discussion of our curretigétion.

ITEM 4. Mine Safety Disclosures

Not applicable.
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PART Il

ITEM 5. Market for Registrant's Common Equity, Related Skiwlder Matters and Issuer Purchases of Equity Seities

General Market Information, Holders and Dividends

Our common stock is quoted on the NASDAQ Globak8&eMarket under the ticker symbol "TREE". The ¢éabklow sets forth, for tl
calendar periods indicated, the high and low sptes per share for LendingTree common stock jpsrted on the NASDAQ Stock Mark
The stock price information is based on publishedrfcial sources.

Year Ended December 31, 2014 High Low

First Quarter $ 35.08 % 29.7¢
Second Quarter 31.6¢ 22.9¢
Third Quarter 36.0( 24.61
Fourth Quarter 48.8¢ 33.72
Year Ended December 31, 2013 High Low

First Quarter $ 18.7¢ % 16.0C
Second Quarter 21.4¢ 16.3:
Third Quarter 26.8¢ 16.5¢
Fourth Quarter 33.2¢ 26.3(

As of March 9, 2015 , there were approximately Bi6@iers of record of our common stock and the ofpgirice of the common stock v
$51.80.

On December 26, 2012, we paid a special divider®llddO per share to our shareholders of record Becember 17, 2012. Other than
special dividend, we have not declared or paidsh clividend on our common stock during the threetmecent fiscal years. We have
current intention to declare or pay cash dividema®ur common stock in the foreseeable future.ddwaration, payment and amount of fu
cash dividends, if any, will be at the discretidroor board of directors.

Performance Graph

Set forth below is a line graph, for the periodnir®ecember 31, 2009 through December 31, 2014, aongpthe cumulative tot
stockholder return of $100 invested (assuming #flatlividends were reinvested) in (1) our commoockt (2) the cumulative return of
companies listed on the NASDAQ Composite Index @)dhe cumulative total return of the Researchédgyment Group ("RDG") Interr
index.
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COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN®

Among LendingTree, Inc, the NASDAR Composite Index
andthe RDG Internet Composite Index
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2100 invested on 12/31/09 in stock or index, including reinvestment of dividends.
Fiscal year ending December 31.

Unregistered Sales of Equity Securities and Use Bfoceeds

During the year ended December 31, 2Q1#e did not issue or sell any shares of our commsimek or other equity securities
transactions that were not registered under tharfies Act.

Issuer Purchases of Equity Securities

In January 2010, the board of directors approvetvem announced a stock repurchase program whiotved for the repurchase of ug
$10.0 million of our common stock. In May 2014, theard of directors authorized and we announceddaiitional $10.0 million to the sto
repurchase program. At December 31, 2014 , appteim$7.5 millionremains authorized for share repurchase undeptbgram. Under th
program, we can repurchase stock in the open markérough privatelyregotiated transactions. We have used availabletoafinance thes
repurchases. We will determine the timing and armofimny additional repurchases based on our etratuaf market conditions, applical
SEC guidelines and regulations, and other facitns program may be suspended or discontinuedyatiaue at the discretion of our boarc
directors. We repurchased 1,500 shares of comnoak sihder the stock repurchase program during tiaeter ended December 31, 2014 .

Additionally, the LendingTree Fourth Amended andsfaeed 2008 Stock and Award Incentive Plan allompleyees to forfeit shares
our common stock to satisfy federal and state woiitihg obligations upon the exercise of stock ampiathe settlement of restricted stock
awards and the vesting of restricted stock awardstgd to those individuals under this plan. Durihg quarter ended December 31, 2014
27,439 shares were purchased related to these obligatioder the LendingTree Fourth Amended and Resta@®@ BStock and Awa
Incentive Plan. The withholding of those sharessdoat affect the dollar amount or number of sh#énas may be purchased under the s
repurchase program described above.
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The following table provides information about tiempany's purchases of equity securities duringjttzeter ended December 31, 2014 .

Total Number of

Average Price

Total Number of
Shares Purchased as

Part of Publicly
Announced Plans or

Maximum
Number/Approximate
Dollar Value of Shares

that May Yet be
Purchased Under the

Period Shares Purchased Paid per Share Programs Plans or Programs

(in thousands)
October 2014 — % = — % 7,55¢
November 2014 2,10¢ $ 37.6¢ — 7,55¢
December 2014 26,837 $ 42.8¢ 150C $ 7,49(
Total 28,93¢ % 42.5( 1500 $ 7,49(
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ITEM 6. Selected Financial Data

The summary financial data presented below reptesgortions of our consolidated financial stateraseambd are not complete. 1
following financial information should be read inmjunction with "lItem 7. Management's Discussiod &malysis of Financial Condition a
Results of Operations” and our consolidated firgnstatements and notes thereto contained in "I&n¥inancial Statements ¢
Supplementary Data" included elsewhere in this Ahmeport. Historical results are not necessanitlicgative of future performance or res
of operations.

Year Ended December 31,

2014 2013 2012 2011 2010@
(in thousands, except per share amounts)

Results of Operations:

Revenue $ 167,35( $ 13924( $ 77,44: $ 54617 $ 59,91t
Loss from continuing operations (487) (679 (2,249) (49,710 (26,60¢)
Income (loss) from discontinued operatiéhs 9,84¢ 4,62( 48,87 (9,799 8,421
Net income (loss) and comprehensive income (loss) $ 9,36z $ 3947 $ 46,628 $ (59,509 $ (18,17

Weighted average shares outstanding:

Basic 11,18¢ 11,03t 10,69¢ 10,37% 10,43:

Diluted 11,18¢ 11,03t 10,69t 10,373 10,43:
Loss per share from continuing operations:

Basic $ (0.0 $ (0.06) $ (0.21)) $ 4.79 $ (2.55)

Diluted $ (0.0 $ (0.06) $ (0.2)) $ 4.79 $ (2.55)
Income (loss) per share from discontinued operation

Basic $ 08¢ $ 04z $ 457 $ 099 $ 0.81

Diluted $ 0.8¢ $ 04z $ 457 $ (0,99 $ 0.81
Net income (loss) per share:

Basic $ 084 $ 0.3¢ $ 43¢ $ (5.79) $ (1.74)

Diluted $ 0.84 $ 03¢ $ 43¢ $ (.79 $ (1.7
Cash dividend per share $ — 3 — 1.0 $ — 3 —

Financial Position:

Cash and cash equivalents $ 8621 $ 91667 $ 80,19C $ 4554 $ 68,81¢
Total assets $ 139,89: $ 152,64 $ 143,170 $ 331,34C $ 282,80:
Total long-term liabilities $ 4,88¢ $ 5437 $ 588: $ 554 § 29,64¢
Total shareholders' equity $ 96366 $ 87,006 $ 82,92 $ 4547. $ 101,82

(1) InJune 2012, we sold substantially all of dperating assets of our LendingTree Loans busifes$TEM 7. Management's Discuss
and Analysis of Financial Condition and Result©gpkrations - Sale of Assets of LendingTree Loansnfore information.

(2) See ITEM 7. Management's Discussion and Analysis efaRcial Condition and Results of OperatiorResults of Operations for t
Years Ended December 31, 2014, 2013 and 2012 eitistied Operations for a discussion of disconthogerations.

(3) Reflects the revision of weighted average sharéstanding and income (loss) per share informatioa t circumstances describel
our Form 10Q for the quarterly period ended March 31, 2013hSeport showed the revisions reflected in thidetdor the 2012 ar
2011 fiscal years.
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ITEM 7. Management's Discussion and Analysis of Financiab@dition and Results of Operations

The following Management's Discussion and Analgsgiginancial Condition and Results of Operationsusti be read together with ¢
consolidated financial statements and accompangitg@s included elsewhere within this report. Thiscdssion includes both histori
information and forwardeoking information that involves risks, uncerta@st and assumptions. Our actual results may diffeterially fron
management's expectations as a result of variatsréa including but not limited to those discussethe sections entitled "Risk Factors"
"Cautionary Statement Regarding Forward-Lookinginfation."

Company Overview

LendingTree, Inc., formerly known as Tree.com, |ig.the parent of LendingTree, LLC and several ganies owned by LendingTr
LLC.

LendingTree operates what we believe to be theingaohline loan marketplace for consumers seekimgoad array of loan types ¢
other credit-based offerings. We offer consumerst@nd resources, including free credit scoreat Help them to comparisahop fo
mortgage loans, home equity loans and lines ofit;nexverse mortgages, personal loans, auto Iandent loans, credit cards, small busi
loans and other related offerings. We seek to miaitcharket consumers with multiple lenders on our mitkee who can provide them w
competing quotes for the loans or crdahised offerings they are seeking. We also sene \edued partner to lenders seeking an effic
scalable and flexible source of customer acquisitidth directly measurable benefits, by matching donsumer inquiries we generate
these lenders.

In June 2014, we re-launched My LendingTree, afquiat that offers a personalized loan comparishopping experience, by provid
free credit scores, credit score analysis and atepth view of a consumer's credit profile. We hadi¢his new platform will enable us
provide consumers with measurable savings oppdiggnbver their lifetimes, as we are able to obseheir credit profiles and then iden
loan and credibased opportunities on our marketplace that mande favorable than the loans they may have atengpoint in time, whic
we can alert them to.

The businesses of RealEstate.com, REALT@R&1d LendingTree Loans are presented as discontiopechtions in the accompany
consolidated balance sheets, consolidated statenoéniperations and comprehensive income and doased cash flows for all perio
presented. The analysis within Management's Dismugsd Analysis of Financial Condition and Resolt©perations reflects our continu
operations.

Reportable and Operating Segments

Our four operating segments are lending, auto, @&thrt and home services. We sometimes refer teetpgrating segments as
"businesses". Of these, only our lending operasegment meets the criteria for a reportable segméatformerly referred to this reporta
segment as our mortgage segment. The auto, educatid home services operating segments are repiortdge "Other" category in o
segment reconciling informatioBee Note 16 —Segment Information to the consolidatedricial statements included elsewhere in this tepot

Recent Mortgage Interest Rate Trends

Interest rate and market risks can be substantidde mortgage lead generation business. Sbort-fluctuations in mortgage interest ri
primarily affect consumer demand for mortgage @fitings, while longerm fluctuations in mortgage interest rates, cedplith the U.S. re
estate market, affect consumer demand for new @mges) Consumer demand, in turn, affects lender "erfa@ mortgage leads from third-
party sources. Typically, a decline in mortgagerest rates will lead to reduced lender demanthexs are more consumers in the market|
seeking financing and, accordingly, lenders receingge organic lead volume. Conversely, an incréassortgage interest rates will typice
lead to an increase in lender demand, as theréeaer consumers in the marketplace and, accordiriéy supply of organic mortgage |
volume decreases.
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HISTORICAL 30-YEAR FIXED MORTGAGE RATES
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According to Freddie Mac, 2012 began the year atwiere then record low interest rates of approteiga3.96% on 3Grear fixed rat
mortgages. Rates declined throughout the year wlows, reaching an average of 3.35% in Decembd&22th 2013, rates rose gradu
through the first five months of the year, to 3.54%May. Thereafter, rates increased more signitiga subsequently peaking at 4.49%
September and finished the year at 4.46%. This, yeartgage interest rates generally declined ag 20dgressed, to an average of 3.86'
December 2014, the lowest since May 2013.

On a fullyear basis, mortgage interest rates rose to aragwet.17% in 2014, as compared to 3.98% and 3.662013 and 201
respectively.

HISTORICAL MIX OF MORTGAGE ORIGINATION DOLLARS
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Typically, as mortgage interest rates rise, theeefewer consumers in the marketplace seekingaefimgs and, accordingly, the mix
mortgage origination dollars moves towards purchasetgages. According to Mortgage Bankers Assamia{lMBA") data, total refinanc
origination dollars dropped from 60% of total 20h8rtgage origination dollars to 43% in 2014, and@®pared to 71% in 2012, as a resL
an increase in average mortgage interest rates.

Looking forward, MBA is projecting mortgage interestes to climb in 2015, to an average 4.20% o+yedr fixed rate mortgage
According to MBA projections, as interest ratesntli the mix of mortgage origination dollars will tmue to move towards purchi
mortgages with the refinance share representirigtif% for 2015.

The U.S. Real Estate Market

The health of the U.S. real estate market anddstenate levels are the primary drivers of consudeenand for new mortgages. Consu
demand, in turn, affects lender demand for purcinasegage leads from thirngarty sources. Typically, a strong real estate etankll lead tc
reduced lender demand for leads, as there are oom®umers in the marketplace seeking financing aodordingly, lenders receive m
organic lead volume. Conversely, a weaker reatestarket will typically lead to an increase inden demand, as there are fewer consum
the marketplace seeking mortgages. Over the lasyéars, the U.S. real estate market has beenegngy albeit slowly.
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In 2012, existing home sales nationwide rose by @¥pared with 2011, according to the National Agg@n of Realtors ("NAR"
While the demand for homes generally increased @tgage interest rates dropped to their lowestlseivethe preceding 60 years, the nun
of homes for sale did not keep pace, resulting reduced inventory of homes for sale. Accordinglsices of existing home sales incree
during 2012, to a national median sales price af7$thousand— up 11.5% in December 2012 as compared with the gear. According t
the S&P/Casé&chiller U.S. National Home Price Index, averagenb@rices were then similar to levels last seethinfall of 2003. Whil
distressed homes continued to account for a stgmifiportion of overall home sales in 2012, reprsg 24% in December 2012, this fig
was down from 32% as compared with the prior yeaiogl.

In 2013, existing home sales nationwide increaswdheer 9% over 2012, according to the NAR, as jawth improved and demand drc
the market, despite rising mortgage interest rdtegact, existing home sales for all of 2013 wére highest since 2006 and median p
maintained strong growth, up 11% from 2012 to $t®¥usand, partially attributable to the shrinkitgu® of distressed home sales. Althc
home prices as of December 2013 were up, they stdirapproximately 20% below their mid-2006 peaks.

Despite continued indications of economic recovany2014, existing home sales nationwide declinpdreximately 3% over 201
according to the NAR, likely due to lessening hagsaffordability and higher mortgage interest raffise median existing home sales
increased to $209 thousardup almost 6% in 2014, driving down NAR's housinfpafability index to 167% from 176% in 2013.

Although overall 2014 affordability was down, satésxisting homes in the second half of 2014 wgyé% from the first half of the ye
as economic growth accelerated, housing inventocyeased and sales prices moderated. In 2015, Afe ékpects economic recovery
continue, with existing home sales to increase atri®o, while supporting sales price growth of apprately 5%.

Sale of Assets of LendingTree Loans

On June 6, 2012, we sold substantially all of therating assets of our LendingTree Loans busirasagdproximately $55.9 million
cash to Discover. Of the total purchase price, $8illion was paid prior to the closing, $37.9 nali was paid upon the closing and
contingent amount of $10.0 million was paid andmized as a gain from sale of discontinued opmmatin the second quarter of 2013.

Discover generally did not assume liabilities oé thendingTree Loans business that arose beforeltsing date, except for cert
liabilities directly related to assets Discover @cgd. Of the purchase price paid, as of Decembe2814 , $16.1 millioris being held i
escrow in accordance with the agreement with Discéor certain loan loss obligations that remaithwis following the sale. As a result ¢
settlement agreement in 2014 with a secondary rhptkehaser of loans, we expect $12.1 million afsamount to be released from escro
December 2015. The escrowed amount is recordesstricted cash at December 31, 2014 .

Separate from the asset purchase agreement, Lamdaggreed to provide certain marketietpted services to Discover in connec
with its mortgage origination business for approxiely seventeen months following the closing, ochsearlier point as the agreager
services are satisfactorily completed. The serweexe satisfactorily completed in the second quart€013. Discover remains a marketp|
lender on our mortgage marketplace following coripteof the services.

Results of Operations for the Years ended Decemb&d, 2014 , 2013 and 2012

Revenue
Year Ended December 31, 2014 vs. 2013 2013 vs. 2012
$ % $ %
2014 2013 2012 Change Change Change Change
(Dollars in thousands)
Lending:

Mortgage products $ 134,137 $ 123,090 $ 59,36: $ 11,04¢ 9% $ 63,72¢ 107 %
Non-mortgage products 20,367 4,89/ 1,81« 15,47: 31€% 3,08( 17C%
Total Lending 154,50« 127,98! 61,17¢ 26,51¢ 21% 66,80¢ 10€ %
Other 12,84¢ 10,63: 14,62( 2,21« 21% (3,989 (27)%
Corporate — 623 1,64 (629) (100)% (1,029 (62)%
Total revenue $ 167,35( $ 139,24( $ 77,44  $ 28,11( 20% $ 61,79 80 %
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Revenue from our lending segment increased in 20i#pared to 2013, due to increases in our mortgegpucts of $11.0 million and c
non-mortgage products of $15.5 million. The increaseunmortgage products was primarily due to a rletaitrease in our purchase prod
also supported by growth of our rate table offefividch we launched in the first quarter of 2013 padially offset by a modest decrease in
refinance product. Our namortgage products within our lending segment ineltite following products: personal loans, home tyquévers
mortgage and credit cards. Revenue from each skthenmortgage products increased in 2014 compared t8.201lir reverse mortga
product was introduced in the first quarter of 2043 credit card offering was introduced in thea® quarter of 2013 and our personal
product was re-launched in the third quarter of201

The number of consumers matched on our lending etyaldce increased by 64% in 2014 compared to 20b8e our average reven
earned from marketplace lenders per matched consdeteeased by 26% in 2014 compared to 2013. Theease in revenue earned
matched consumer was due to the increased refaiveibution of our purchase and norertgage lending products, which have lower rev
per matched consumer rates than refinance, asawellreduction in revenue per matched consumarrimortgage products.

Other revenue, which includes auto, education, heemeices and other businesses, increased in 2@hpared to 2013, primarily due
an increase of $3.5 million in our auto businesstially offset by a decrease in our education tess of $1.2 million.

Revenue from our lending segment increased sigmifig in 2013 compared to 2012, through an incréasiee sales capacity of both n
and existing marketplace lenders and the exparddfi@ur marketing channels. In addition, 2013 rewefrom our lending segment rose
result of selling leads at market prices on ourtgalye marketplace that would have been providegtalingTree Loans before completior
its sale in June 2012 (see next paragraph). Corrsumatched on our mortgage marketplace increase8®% to 1.4 million in 2013 from.&
million in 2012. Additionally, as compared to 202 2013 average revenue earned from marketpéanckets per matched consunrareas
dby 11% .

Following the June 2012 closing of the sale ofloemdingTree Loans business to Discover, leadsvibatd previously have been provic
to LendingTree Loans became available for sale umnoortgage marketplace and such leads, therefalded to revenue in our mortg
products business, with an associated increasglingsand marketing expense. Prior to the saleuwfLendingTree Loans business, we dic
record revenue in our mortgage products businessefals provided to LendingTree Loans. Instead,used a cossharing approach f
marketing expenses, whereby the mortgage produsisndss and LendingTree Loans shared marketingnegpeon a pro rata basis, base
the quantity of leads provided to marketplace lesdersus matched with LendingTree Loans.

Other revenue decreased in 2013 compared to 20&2primarily to a notable decrease in our educdtigsiness of $5.3 million, partia
offset by an increase in our auto business of #iilBon. Our education business was impacted byitlveeased regulation affecting clie
engaged in for-profit postecondary education services which, in turn, aéka¢heir marketing practices. Revenue from our dutsines
increased in 2013, primarily as a result of theitémlu of new lending and marketing partners.

Corporate revenue in 2013 and 2012 was primarifited to fees for certain marketinglated services provided in connection with the
of our LendingTree Loans business. We completesktiservices in the second quarter of 2013.

Cost of revenue

Cost of revenue consists primarily of costs assediavith compensation and other employee-relatestsc@ncluding stockase:
compensation) relating to internally-operated comtocall centers, thirgarty customer call center fees, credit scoring,feeedit card fees a
website network hosting and server fees.

Year Ended December 31, 2014 vs. 2013 2013 vs. 2012
$ % $ %
2014 2013 2012 Change Change Change Change
(Dollars in thousands)
Lending $ 7,39¢ $ 5,46¢ $ 3,23¢ $ 1,93« 35% $ 2,231 69 %
Other 504 61z 53¢ (209 (18)% 77 14%
Corporate — 46C 521 (460) (2100% (62) (12)%
Total cost of revenue $ 7,90 % 6,54: $ 4,29 $ 1,361 21% $ 2,247 52%
As a percentage of total revenue 5% 5% 6 %
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Lending cost of revenue increased in 2014 from 2@tigharily due to increases of $0.8 million in ditescoring fees, $0.5 million in cre
card fees, $0.4 in third-party call center fees &2 million in compensation and other employelated costs. Lending cost of reve
increased in 2013 from 2012, primarily due to iases of $0.8 million in credit card fees, $0.4 imill compensation and other employee
related costs, $0.4 million in thindarty customer service fees, $0.2 million in cresdivring fees, and $0.1 million in server feesadidlition
cost of revenue in 2012 benefited by $0.3 milliare do the discontinuance of certain consumer imoenébates.

Other cost of revenue decreased in 2014 compar2a18, primarily due to decreases in thiraity call center fees. Other cost of reve
increased in 2013 from 2012, primarily due to iases in server fees.

Corporate cost of revenue decreased in 2013 frob?,2frimarily due to reduced costs associated débreases in marketinmglatec
services provided in connection with the sale afleendingTree Loans business. These activities wenepleted in 2013 and, therefore, did
generate any further costs in 2014.

Total cost of revenue as a percentage of revemained consistent in 2014 compared to 2013.

Selling and marketing expense

Selling and marketing expense consists primarilpafertising and promotional expenditures, feed pailead sources and compens:
and other employee-related costs (including stoeded compensation) for personnel engaged in salesrketing functions. Advertising a
promotional expenditures primarily include onlinanketing, as well as television, print and radiersfing. Advertising production costs
expensed in the period the related ad is first run.

Year Ended December 31, 2014 vs. 2013 2013 vs. 2012
$ % $ %
2014 2013 2012 Change Change Change Change
(Dollars in thousands)
Lending $ 104,38t $ 83,69 $ 35,25( $ 20,69 25% $ 48,44« 137 %
Other 8,31¢ 7,44¢ 13,671 867 12% (6,229 (46)%
Corporate — (22 7 22 10C% (29 (4149)%
Total selling and marketing expense $ 112,700 $ 91,12: $ 48,93« $ 21,58! 24% $ 42,181 86 %
As a percentage of total revenue 67 % 65 % 63 %

Lending selling and marketing expense increase2Dit¥ compared to 2013 and in 2013 compared to 28arily due to increases
advertising expense of $20.2 million and $45.6 iomill respectively, as discussed below. The inceeaséending advertising expense, in t
correspond to the 64% and 89fgreases in consumers matched with marketplacketenin 2014 compared to 2013, and 2013 compa
2012, respectively. In addition, lending sellingdamarketing expense increased immediately followting sale of substantially all of 1
operating assets of our LendingTree Loans busiorsiune 6, 2012, due to our no longer sharing tis¢ @f such expenses with the fori
LendingTree Loans business. Selling and marketipgrse of $6.3 million was allocated to LendingTteans during 2012.

Selling and marketing expense in our other busewswreased in 2014 from 2013, primarily due twréases in advertising expens:
$1.3 million, partially offset by a decrease in gensation expense and benefits of $0.6 million essalt of decreases in headcount. Se
and marketing expense in our other businessesataaién 2013 from 2012, primarily due to decre@sesline and direct marketing.

Total selling and marketing expense as a percembugs/enue increased slightly in 20ddmpared to 2013, primarily due to an increa:
Lending selling and marketing expense relativegading revenues.
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Advertising and promotional expense is the largestponent of selling and marketing expense, asdngprised of the following:

Year Ended December 31, 2014 vs. 2013 2013 vs. 2012
$ % $ %
2014 2013 2012 Change Change Change Change
(Dollars in thousands)
Lending:

Online $ 79,49: $ 5946¢ $ 2480¢ $ 20,02¢ 34% $ 34,65t 14C %
Broadcast 11,07: 10,61¢ 3,36¢ 457 4% 7,252 21€%
Other 4,76¢ 5,08¢ 1,40¢ (321 (6)% 3,68: 262 %
Total Lending 95,33t 75,16¢ 29,57¢ 20,16¢ 27% 45,59( 154 %
Other 6,82: 5,511 11,17¢ 1,311 24% (5,66%) (52)%
Total advertising expense $ 102,15¢ $ 80,68( $ 40,75 $ 21,47 27% $ 39,92t 98 %

We increased our online advertising expenditure20it compared to 2013 and in 2013 compared to,20k*der to generate additio
mortgage lead volume to meet the demand of maegdenders on our mortgage marketplace. In additi®@ increased our broadcast sf
in 2013 compared to 2012, to support the launabuofnew national advertising campaign for our Legdiree brand, which commenced in
second quarter of 2013.

We will continue to adjust selling and marketingperditures dynamically in relation to anticipatesienue opportunities.

General and administrative expense

General and administrative expense consists piynarfi compensation and other employee-related cdstsluding stockbase:
compensation) for personnel engaged in financeglldgx, corporate information technology, humasoteces and executive manager
functions, as well as facilities and infrastructaests and fees for professional services.

Year Ended December 31, 2014 vs. 2013 2013 vs. 2012
$ % $ %
2014 2013 2012 Change Change Change Change
(Dollars in thousands)
Lending $ 4,89¢ $ 3,62¢ $ 3,47 $ 1,26¢ 3% $ 15¢ 5%
Other 3,97¢ 2,24¢ 2,88¢ 1,73¢ 77% (643 (22)%
Corporate 17,00¢ 18,78 15,87: (1,779¢) (9% 2,911 18 %
Total general and administrative expense $ 25,88! $ 24,65¢ $ 22,23 $ 1,22t 5% $ 2,427 11%
As a per centage of total revenue 15% 18% 29%

Lending general and administrative expense incrkgs2014 compared to 2013, primarily due to insesain compensation and benefit
$1.1 million, which includes incentive compensatiand noneash incentive compensation in addition to salarfedditionally, compute
software maintenance increased by $0.2 milliondh2compared to 2013, partially offset by a de@eaagacility costs of $0.1 million. Gene
and administrative expense in the other busindesesased in 2014 from 2013, primarily due to imses in compensation and benefits of
million, an impairment charge on lodiged assets of $0.8 million in 2014, and loss @pdsal of assets of $0.2 million in 2014, paryialffse
by decreases in professional fees and computeva@itmaintenance of $0.1 million each. During 2GLAprtion of our incentive compensai
plan was modified and, as a result, the lending @hdr businesses reflect the full incentive conspéion for individuals in these busines
Prior to 2014, a portion of incentive compensatmmindividuals in the lending and other businessas reflected in corporate.

Corporate general and administrative expense desdeia 2014 from 2013, primarily due to decreasmdpensation and benefits of $
million and decreased loss on fixed assets of §0llion. The decrease in compensation and benifi014 from 2013 is primarily due tc
decrease in incentive compensation of $2.0 millmnpmpensation charge in 2013 of $0.9 milliontezlao a discretionary cash bonus payt
to employee stock option holders, partially offsgtan increase in non cash incentive compensafi#0.6 million and an increase in salarie
$0.5 million. The decrease in incentive compensatioprimarily as a result of a reduction in indeatcompensation classified in corpol
general and administrative expense due to theatltwt discussed above. Additionally, 2013 includeahetime contribution of $0.4 million 1
an educational trust. These decreases were paniddiet by increases in costs associated with edengoftware maintenance of $0.2 milli
facilities of $0.1 million, travel and entertainmexpenses of employees of $0.1 million and fraselaxes of $0.1 million.
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Lending general and administrative expense wasivela consistent in 2013 and 2012.

General and administrative expense in our otheinbases decreased in 2013 from 2012, primarilytdwedecrease in loss on dispos:
assets of $0.3 million and a decrease in compudéntenance of $0.2 million.

Corporate general and administrative expense iseteén 2013 from 2012 due to a compensation chafdgd.9 million related to
discretionary cash bonus payment to employee giptikn holders, increases in other compensatioreamgloyee-related costs, and a dines
contribution of 2013 of $0.4 million to an educat trust.

The increase d general and administrative expen2e14 was spread over proportionately greatem@xeluring the period, resulting an
improvement in general and administrative expesse @ercentage of revenue.

Product development

Product development expense consists primarilyoofipensation and other employee-related costs (Iimgjustockbased compensatic
that are not capitalized, for personnel engagebardesign, development, testing and enhancemeetiofiology.

Year Ended December 31, 2014 vs. 2013 2013 vs. 2012
$ % $ %
2014 2013 2012 Change Change Change Change
(Dollars in thousands)
Lending $ 6,34¢ $ 4,30: $ 2,27 $ 2,04: 47% $ 2,02 89 %
Other 1,08¢ 962 1,25¢ 12¢ 13% (29¢€) (24)%
Corporate 24 — (6) 24 10C% 6 10C %
Total product development $ 7451 % 5,26¢ $ 3,52¢ $ 2,19 42% $ 1,73t 49 %
As a percentage of total revenue 4% 4% 5%

Product development expense increased in 2014 gechpa 2013 and in 2013 compared to 2012, as wénuad to invest in intern
development of new and enhanced features, funditp@ad business opportunities that we believe @nlable us to better and more fully s¢
consumers and lenders. Product development exparsesmprised primarily of compensation and oémaployeerelated costs. We increa:
headcount in 2014 compared to 2013, in order tpauproduct launches such as MyLendingTree andhew business loans and student
refinancing marketplaces. We launched new offering®013, such as our LoanExplorer mortgage rdike taeverse mortgage and credit «
comparison offerings, as well as enhanced exigtiots and products, such as our personal loaninffeand mobile experience. All of the
initiatives were results of internal product deyetent efforts.

Total product development expense as a percenfagegenue remained consistent in 2014 compare@®18.2

Depreciation

Depreciation expense has remained relatively ctardign 2014 compared to 2013 and in 2013 compiar@®12.

Litigation settlements and contingencies

Litigation settlements and contingencies consi§tsxpenses related to actual or anticipated liigasettlements, in addition to legal f
incurred in connection with various patent litigaticlaims we are pursuing. During the years endeceBber 31, 2014 and 20%@ recorde
$10.6 million and $9.0 million respectively, in expenses. These expenses wergriaarily to legal fees incurred in connectionthwiariou:
patent litigations we are currently pursuing. InL20, we recognized income of $3.1 milliora majority of which was attributable to
settlement or our estimation of loss on variousllegses.

During 2014, we participated in a jury trial foretZillow litigation described in Note 10Gemmitments in the notes to the consolid
financial statements included elsewhere in thioreprhe legal expenses associated with this jtiaf &nd postrial motions increased c
litigation settlements and contingencies expense2@i4. In addition, in October 2014, the court aled NexTag attorney fees and ¢
totaling $2.3 million, which were recorded as ktipn expense in 2014. We will continue to inctigétion expenses on this matter relatin
the appeal process, although we expect legal egpartated to this matter to decline significaimlyuture periods.
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Income tax provision

Year Ended December 31,

2014 2013 2012
(in thousands, except percentages)
Income tax benefit $ 484 % 45 % 1,48:
Effective tax rate 49.8 % 40.2 % 39.7%

In 2014, 2013 and 2012, the effective tax rate igker than the 35% federal statutory rate duecipally to the effect of state taxes.

Discontinued Operations

During 2014 , 2013 and 2012 , income from discargthoperations of $9.8 million , $4.6 million and8® million, respectively, we
primarily attributable to the LendingTree Loans ibess, the sale of which was completed on Juné@®82.2As a result, the 2012 result:
discontinued operations include approximately fivenths of results of operations and a gain on dhe &f the business of $24.4 million, ne
tax. In 2013, the results of discontinued operatiarere primarily due to a ptex gain of $10.0 million for an additional purcbhagrice
payment made on the first anniversary of the shlfi@ business, offset by costs relating to theoimg wind-down of the business. In 20
results of discontinued operations were primarilg tb income from an adjustment in the loan losemee as a result of a settlement with or
LendingTree Loans' secondary market purchasersalbaoffset by costs relating to the ongoing widdwn of the business.

Adjusted Earnings Before Interest, Taxes, Depreci&n and Amortization

We report adjusted EBITDA as a supplemental measur&AAP. This measure is the primary metric by ebhive evaluate tl
performance of our businesses, on which our manetixpenditures and internal budgets are basedbpnghich management and mi
employees are compensated. We believe that ingestiauld have access to the same set of toolsvthase in analyzing our results. This non
GAAP measure should be considered in addition $alte prepared in accordance with GAAP, but showldbe considered a substitute fo
superior to GAAP results. We provide and encouriagestors to examine the reconciling adjustmentsvéen the GAAP and noGAAP
measures discussed below.

Definition of Adjusted EBITDA

We report Adjusted EBITDA as operating income aslgwhich excludes interest expense and taxes¥tadjuo exclude amortization
intangibles and depreciation, and to further exel(d non-cash compensation expense, (2)aash asset impairment charges, (3) gain/lo
disposal of assets, (4) restructuring and severaxpenses, (5) litigation settlements and contingsnand legal fees for certain pa
litigation, (6) adjustments for acquisitions orpmhsitions, and (7) ongéme items. Adjusted EBITDA has certain limitatioimsthat it does ni
take into account the impact to our statement efajions of certain expenses, including depregiatimn-cash compensation and acquisitiol
related accounting. We endeavor to compensatehfilimitations of the noGAAP measures presented by also providing the coabje
GAAP measures with equal or greater prominencedasdriptions of the reconciling items, includingaqgtifying such items, to derive the non.
GAAP measures. These non-GAAP measures may nairbparable to similarly titled measures used by rotioenpanies.

One-Time ltems

Adjusted EBITDA is adjusted for one-time itemsafplicable. Items are considered one-time in nafuhey are norrecurring, infrequel
or unusual and have not occurred in the past tvapsyer are not expected to recur in the next twargjan accordance with SEC rules. Fol
periods presented in this report, there are nosadents for onéime items, except for $0.9 million related to @&atetionary cash bon
payment to employee stock option holders in 20iBanne-time contribution of $0.4 million to an edtional trust in 2013.

Non-Cash Expenses that are Excluded from Adjusted EBITDA

Non-cash compensation expense consists principallkpérese associated with grants of restricted statricted stock units and stc
options. These expenses are not paid in cash, anithclude the related shares in our calculationfuldy diluted shares outstanding. Uy
settlement of restricted stock units, exerciseastain stock options or vesting of restricted stagkards, the awards may be settled, on
basis, with us remitting the required tax withhafglamount from our current funds.
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Amortization of intangibles are narash expenses relating primarily to intangible @saequired through acquisitions. At the time ¢
acquisition, the intangible assets of the acquaupany, such as purchase agreements, technoldgguatomer relationships, are valued
amortized over their estimated lives.

The following table is a reconciliation of Adjuste@ITDA to net income (loss) for continuing opeaais by segment.

Year Ended December 31, 2014

Lending Other Corporate Total
(in thousands)
Adjusted EBITDA by segment $ 33,920 % 1,087 $ (13,18Y) $ 21,827
Adjustments to reconcile to net income (loss) frmontinuing
operations:
Amortization of intangibles — (13€) — (13€)
Depreciation (1,596 (1,289 (365) (3,245
Restructuring and severance (26¢) (12 (93 (379
Loss on disposal of assets (45) (220 ()] (282)
Impairment of long-lived assets — (80%) — (805)
Non-cash compensation (2,409 (1,049 (3,830 (7,277)
Acquisition expense — (60) — (6C)
Litigation settlements and contingencies — 2 (10,61¢) (10,619
Other expense, net — — 2 ()
Income tax benefit — — 484 484
Net income (loss) from continuing operations $ 29,61( $ (2,47 $ (27,629 $ (487)
Year Ended December 31, 2013
Lending Other Corporate Total
(in thousands)
Adjusted EBITDA by segment $ 32,57: $ 52 § (13,907 $ 18,71
Adjustments to reconcile to net income (loss) frmomtinuing
operations:
Amortization of intangibles — (147) — (147)
Depreciation (1,459 (1,647 (40€) (3,507
Restructuring and severance (78) (46) (35) (159
Loss on disposal of assets — — (165) (165)
Non-cash compensation (1,687) (689) (3,257%) (5,627)
Discretionary cash bonus — — (920 (920
Trust contribution — — (350) (350
Litigation settlements and contingencies — (31 (8,929 (8,955
Other expense, net — — (29 (19
Income tax benefit — — 452 452
Net income (loss) from continuing operations $ 29,36( $ (2,509 $ (27,530 $ (673%)
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Year Ended December 31, 2012

Lending Other Corporate Total
(in thousands)
Adjusted EBITDA by segment $ 18,31¢ $ (2,887) $ (11,650 $ 3,77¢
Adjustments to reconcile to net income (loss) frmontinuing
operations:
Amortization of intangibles — (35¢) — (358
Depreciation (1,536 (1,997 (57¢) (4,105
Restructuring and severance (20) (11) 88 57
Loss on disposal of assets (389 (34%) (5) (739
Non-cash compensation (987) (507) (3,099 (4,587)
Litigation settlements and contingencies — — 3,101 3,101
Other expense, net — — (881) (887)
Income tax benefit — — 1,48: 1,48:
Net income (loss) from continuing operations $ 15,38¢ $ (6,099 $ (11,53) $ (2,249

Financial Position, Liquidity and Capital Resources

General

We expect our cash and cash equivalents and cashk ftom operations to be sufficient to fund ouergiing and other needs for the 1
twelve months. Except for cash and cash equivalaer@dave no material sources of liquidity.

As of December 31, 2014 , we had $86.2 million a$lc and cash equivalents and $18.7 milbbmestricted cash and cash equivale
compared to $91.7 million of cash and cash equitaland $26.0 million of restricted cash and caghivalents as of December 31, 201\&/e
expect $12.1 million of the December 31, 2014 retstl cash noted above to be released from escroviDécember 2015See
ITEM 7. Management's Discussion and Analysis ofaRcial Condition and Results of OperatiorS8ale of Assets of LendingTree Loans
more information.

Cash Flows from Continuing Operations
Our cash flows attributable to continuing operagiane as follows:

Year Ended December 31,

2014 2013 2012

(in thousands)
Net cash provided by (used in) operating activities $ 9,07t $ 10,23t $ (4,729
Net cash provided by (used in) investing activities 2,70¢ 647 (3,717)
Net cash used in financing activities (7,65)) (5,989 (11,929

Cash Flows from Operating Activities

Net cash provided by operating activities attriblgato continuing operations in 2014 was $9.1 wnilland consisted primarily ghsitive
adjustments for non-cash items of $12.2 million aagh used for working capital of $2.7 million .jdstments for norcash items consist
primarily of $7.4 million in non-cash compensatierpense and $3.2 million of depreciation. Accourtseivable increase#il.2 millior
primarily due to increases in revenue. Accountsap; accrued expenses and other current liabilitexreased $1.9 milligrprimarily due t
payments of legal fees associated with the juaf tar the Zillow patent litigation and a $1.0 noth payment to settle an earnout dispute re
to an acquisition consummated prior to the siinwhich was partially offset by a $2.3 millioraual in 2014 attributable to the court's pa
award of attorneys' fees to NexTag in the Zilloviepd litigation.

Net cash provided by operating activities attriblgato continuing operations in 2013 was $10.2iarilland consisted primarily gositive
adjustments for non-cash items of $9.8 million aagh provided by working capital of $1.2 millioAdjustments for norgash items consist
primarily of $5.6 million in non-cash compensatierpense and $3.5 million of depreciation. Accourtseivable increase##3.6 millior
primarily due to increases in revenue. Accountsapbg; accrued expenses and other current liakilitiereased $6.2 millionprimarily due t
increased marketing efforts and a new branding edgnp
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Net cash used in operating activities attributableontinuing operations in 2012 was $4.7 milleomd consisted of losses from contint
operations of $2.2 million , positive adjustments fion-cash items of $9.7 million and cash usedworking capital of $12.2 million
Adjustments for non-cash items primarily consistdd$4.6 million of non-cash compensation expensed &4.1 million of depreciatior
Accounts receivable increased by $6.0 millioreflecting increased revenue primarily from ledolst would formerly have been providec
LendingTree Loans becoming available for sale anmsortgage marketplace. Accounts payable and aheent liabilities decreased I96.1
million , as we managed our net working capitaliffms and paid previously incurred expenses fromroved cash flow.

Cash Flows from Investing Activities

Net cash provided by investing activities attritbléato continuing operations in 2014 of $2.7 millioonsisted primarily of capit
expenditures of $3.9 million and $0.7 million inypeents made to acquire a business, which was rhare dffset by a decreaserestrictel
cash of $7.3 million In 2014, we reached and executed a settlemehttivit disputing party on the earnout related t@eguisition, upo
which $2.0 million of cash previously held in eserwas released. Additionally, in 2014, we reached executed a settlement with one of
LendingTree Loans' secondary market purchasergdela loan loss obligations, upon which $2.0 millof cash previously held in escrow
released. Finally, in 2014, we reached and execatssitiement with another secondary market puech@ated to loan loss obligations, u
which $3.1 million of cash previously held by sisgtondary market purchaser was paid out.

Net cash provided by investing activities attriliiéato continuing operations in 2013 of $0.6 milliconsisted primarily of capit
expenditures of $2.8 million , which was more tludfset by a decrease in restricted cash of $3.#iamil The decrease in restricted cas
associated with a reduction in the collateral regraent for certain of our surety bonds, which aguired by the various states in which
currently operate or previously operated. As alte$4.0 million of cash previously held in escrowas released.

Net cash used in investing activities attributabde continuing operations in 2012 of $3.7 millioesulted primarily from capit
expenditures of $2.6 million and an increase itricted cash of $1.1 million .

Cash Flows from Financing Activities

Net cash used in financing activities attributatdecontinuing operations in 2014 of $7.7 milliconsisted primarily of the vesting ¢
issuance of stock to employees (less withholdimggpof $4.8 million and the repurchase of ourlstmic$2.6 million .

Net cash used in financing activities attributatdecontinuing operations in 2013 of $6.0 millieonsisted primarily of the vesting ¢
issuance of stock to employees (less withholdirgspof $2.8 million and the repurchase of ourlstfc$3.3 million .

Net cash used in financing activities in 2012 of $1million was primarily due to a special divideoid$11.4 million, the repurchase of ¢
stock of $0.9 million and the issuance of commalsto employees (less withholding taxes) of $0iign , partially offset by a decrease
restricted cash requirements of $1.2 million relgtewarehouse lines of credit.

Warehouse Lines of Credit for LendingTree Loans

As a result of the closing of the sale of substdigtiall of the operating assets of our LendingTteans business on June 6, 2012, all 1
thenexisting warehouse lines of credit expired and teated on July 21, 2012. Borrowings under thesesliof credit were used to fund,
were secured by, consumer residential loans thet tiveld for sale. Loans under these lines of cnedite repaid using proceeds from the ¢
of loans by LendingTree Loans.

Off-Balance Sheet Arrangements

We have no ofbalance sheet arrangements other than our opeiatisg obligations and funding commitments purst@rgur suret
bonds.See Note 10 —Commitments to the consolidated finanstiatements included elsewhere in the report fah&urdetails.
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Summary of Contractual Obligations
The following table sets forth our contractual ghtions and commercial commitments as of Decembge?(@®14 .

Payments Due By Period as of December 31, 2014

L Less Than More Than
Contractual Obligations @ Total 1 Year 1-3 Years 3-5 Years 5 Years
Operating lease obligatioffs $ 1,00: $ 1,00: $ — $ — $ —
Total contractual obligations $ 1,00: $ 1,00: $ — $ — $ —

(a) Excludes potential obligations under surety bonu$ the indemnification obligations, repurchase gdtions and premium repaym
obligations for which our HLC subsidiary continugsbe liable following the sale of substantially @ the operating assets of
LendingTree Loans business in the second quart2d 1.

(b) Our operating lease obligations are associated offtbe space, equipment and services used in dottcontinuing and discontinu
operations. These obligations have not been redogdide $0.1 million of minimum sublease rentalome to be received in the futi
under non-cancelable subleases.

Critical Accounting Policies and Estimates

The following disclosure is provided to supplemtirg description of our accounting policies contdimeNote 2 —Significant Accountin
Policies to the consolidated financial statementduided elsewhere in this report in regard to $icgmt areas of judgment. This disclos
includes accounting policies related to both cantig operations and discontinued operations. Mamageé is required to make cert
estimates and assumptions during the preparaticheotonsolidated financial statements in accorelamith generally accepted accoun
principles. These estimates and assumptions imgh@creported amount of assets and liabilities aisdlabures of contingent assets
liabilities as of the date of the consolidated ficial statements. They also impact the reporteduatnaf net earnings during any period. Ac
results could differ from those estimates. Becafsthe size of the financial statement elementwhach they relate, some of our accoun
policies and estimates have a more significant ahpa our consolidated financial statements th&rerst A discussion of some of our
significant accounting policies and estimates fofo

Loan Loss Obligations

We make estimates as to our exposure related toldigation to repurchase loans previously soliht@stors or to repay premiums g
by investors in purchasing loans, and reserve doh £ontingencies accordingly. Such payments testors may be required in cases w
underwriting deficiencies, borrower fraud, docunagion defects, early payment defaults and early fwayoffs occurred.

Our HLC subsidiary continues to be liable for thembemnification obligations, repurchase obligai@md premium repayment obligati
following the sale of substantially all of the ogting assets of our LendingTree Loans businessioa 8, 2012. Approximately $16.1 milligs
being held in escrow pending resolution of certdithese contingent liabilities. As a result ofedtlement agreement in 2014 with a secon
market purchaser of loans, we expect $12.1 milibsuch amount to be released from escrow in Deeer2d15. We have been negotia
with certain secondary market purchasers to sattle existing and future contingent liabilities, bmé may not be able to complete s
negotiations on acceptable terms, or at all. Bexawesdo not service the loans LendingTree Loard, sa¢ do not maintain nor have acces
the current balances and loan performance dataredjbect to the individual loans previously soldneestors. Accordingly, we are unable
determine, with precision, our maximum exposurebi@aches of the representations and warrantiedihghree Loans made to the inves
that purchased such loans.

We estimate the liability for loan losses usingetlement discount framework. This approach estmahe lifetime losses on -
population of remaining loans originated and sojyd UendingTree Loans using actual defaults for loanth similar characteristics a
projected future defaults. It also considers tkelilhood of claims expected due to alleged breadifiespresentations and warranties mad
LendingTree Loans and the percentage of those slamwvestors estimate LendingTree Loans may agreesfiarchase. We then appl
settlement discount factor to the result of theefming to reflect publiclyannounced bulk settlements for similar loan typed vintages, o
own settlement experience, as well as LendingTasnkE' nomeperating status, in order to estimate a rangbeepbtential obligation. Chang
to any one of these factors could significantly aoipthe estimate of the liability and could havaaterial and adverse impact on our resul
operations for any particular period.

34




Table of Contents

We have considered both objective and subjectigtofa in our estimation process, but given curgarteral industry trends in mortg:
loans as well as housing prices, market expecwt@om actual losses related to LendingTree Lodiiglations could vary significantly fro
the obligation recorded as of December 31, 201888 million or the range of remaining loan lose&$6.3 million to $11.2 millionSee Note
15 —Discontinued Operations—LendingTree Loah®an Loss Obligations to the consolidated finanstatements included elsewhere in
report for additional information on the loan losserve.

Recoverability of Goodwill and Indefinite-Lived Intangible Assets

We review the carrying value of goodwill and inaéfe-ived intangible assets on an annual basis as tfl@c 1, or more frequently if
event occurs or circumstances change that woule riikely than not reduce the fair value of a rejmgrtunit below its carrying value. V
determine the fair value of a reporting unit bagpdn an evaluation of its expected discounted flasis and a market approach, with e
method being equally weighted in the calculatiohe Hiscounted cash flow analysis requires us toenaaksumptions and judgments relate
factors used in the calculation, including, but lmoited to, management’s expectations for futyperations and projected cash flows.

The annual goodwill impairment test as of Octohe2d14included the following key assumptions: a discodraash flow model utilizin
a discount rate of 12% , a terminal growth rat8%f and Adjusted EBITDA margin rates of 10%-16% @fanue from 2014 through 2022
Results of testing indicated a fair value well ktess of the carrying value of our goodwill.

The material assumptions included in the annuatfinde-lived intangible assets impairment teso&®ctober 1, 2014vere an assum
relief-from-royalty model, a discount rate of 12% terminal growth rate of 3% and a royalty rates® . Results of testing indicated a -
value well in excess of the carrying value of mdsdfinite-lived intangible assets.

We do not expect any material changes in the mear to the assumptions underlying these tests pdimment at October 1, 2014 .

The value of goodwill and indefinite-lived intantghassets that is subject to assessment for impatria $3.6 million and $10.1 million
respectively, at December 31, 2014 .

Recoverability of Long-Lived Assets

We review the carrying value of all long-lived asserimarily property and equipment, and defitited intangible assets for impairm
whenever events or changes in circumstances irdibat the carrying value of an asset may be iragaimpairment is considered to h
occurred whenever the carrying value of a ltimgd asset cannot be recovered from cash flowsdha expected to result from the use
eventual disposition of the asset. This recoveitghigst requires us to make assumptions and judtgnelated to factors used in a calcule
of undiscounted cash flows, including, but not tedi to, managemeist’expectations for future operations and projectsh flows. The ke
assumptions used in this calculation include Adjd$EBITDA, the remaining useful lives of the prima&ash flow generating asset in the ¢
group and, to a lesser extent, the deduction afalaxpenditures and taxes paid in cash to aatuget cash flows.

During the fourth quarter of 2014, we lost key ousérs and experienced a decline in revenue fortaigeproduct included within tl
Education business. Accordingly, in early 2015,ameended our strategic course for this product,ltiagun a reduction in anticipated futt
cash flows. At December 31, 2014, we reviewed dnglived assets associated with this product for recability, resulting in an impairme
charge to customer lists and internally developgthsre of approximately $0.8 million. The fair ual of the londived assets was determir
using a discounted cash flow model. The impairmemirge is included in general and administrativpeese on the accompany
consolidated statement of operations and compreleircome and the "Other" category in the recaaiidn of segment information in N¢
16 —Segment Information.

The value of long-lived assets subject to assessioempairment is $6.3 million at December 31120

Income Taxes

Estimates of deferred income taxes and the sigmifitems giving rise to the deferred assets afilliies are shown in Note 9 lreome
Taxes to the consolidated financial statementsided elsewhere in this report, and reflect managémassessment of actual future taxes
paid on items reflected in the consolidated finahstatements, giving consideration to both timamgl the probability of realization. Acti
income taxes could vary from these estimates ddattwe changes in income tax law, state incomeagportionment or the outcome of
review of our tax returns by the IRS, as well asialcoperating results that may vary significaritym anticipated results.

We also recognize liabilities for uncertain taxifioas based on the twstep process prescribed by the accounting guid@maecertaint
in income taxes. The first step is to evaluatetéheposition for recognition by determining if thesight of available evidence indicates
more likely than not that the position will be saiged on audit, including resolution of related egip or litigation processes, if any. The se:
step is to measure the tax benefit as the largesuat which is more than 50% likely of
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being realized upon ultimate settlement. This meament step is inherently difficult and requiredjsative estimations of such amount
determine the probability of various possible outes. We consider many factors when evaluating atichating our tax positions and
benefits, which may require periodic adjustmentsahich may not accurately anticipate actual outeem

A valuation allowance is provided on deferred tageds if it is determined that it'imore likely than not" that the deferred tax asset will
be realized. At December 31, 2014ve have recorded a full valuation allowance o®.%4million. As of each reporting date, managet
considers both positive and negative evidence déggrthe likelihood of future realization of thefdred tax assets. A significant piece
objective negative evidence evaluated was thedssek (excluding ortime gains) over the prior three years. Such obje@vidence limits tt
ability to consider other subjective evidence sastour projections for future growth.

Stock-Based Compensation

The forms of stocksased awards granted to our employees are prihcipadtricted stock units ("RSUs"), restricted $taand stoc
options. The value of RSU and restricted stock dw/@ measured at their grant dates as the faievafl common stock and amortized rat
as non-cash compensation expense over the vesing The value of stock options issued, as discusseNote 8 —StoclBasel
Compensation to the consolidated financial statésngrcluded elsewhere in this report, is estimaisihg a BlackScholes option pricir
model. If an award is modified, we determine if thedification requires a new calculation of failuaor change in the vesting term of
award.

As of December 31, 2014 , there was approximat&®;$million , $5.8 million and $2.2 millioaf unrecognized compensation cost, n
estimated forfeitures, related to stock optionsURSnd restricted stock, respectively. These castsexpected to be recognized ov
weighted-average period of approximately 3.0 ydarsstock options, 1.7 years for RSUs and 1.9ydar restricted stock.

New Accounting Pronouncements

See Note 2 —Significant Accounting Policies to the consolidafadhncial statements included elsewhere in thi@refor a description
recent accounting pronouncements.

ITEM 7A. Quantitative and Qualitative Disclosures about MakRisk

We do not have any financial instruments that aposed to significant market risk. We maintain oash and cash equivalents in shor
term, highly liquid money market investments. A bihetical 100kasis increase or decrease in market interest watekl not have a mater
impact on the fair value of our cash equivalentsigéies, our results of operations or cash flows.

Fluctuations in interest rates affect consumer dehfar new mortgages and the level of refinanciativitly which, in turn, affects lend
demand for mortgage leads. Typically, a declinmartgage interest rates will lead to reduced leni@enand for leads from thingarty source
as there are more consumers in the marketplacengesffinancings and, accordingly, lenders receiae organic lead volume. Conversely
increase in mortgage interest rates will typicédlgd to an increase in lender demand for tpaty leads, as there are fewer consumers |
marketplace and, accordingly, the supply of orgamictgage lead volume decreases.
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Report of Independent Registered Public Accountindrirm

To the Board of Directors and Shareholders of Leg@iee, Inc.

In our opinion, the accompanying consolidated badasheets and the related consolidated statemé&iojsecations and comprehens
income, shareholdergquity and cash flows present fairly, in all makrespects, the financial position of LendingTree, (formerly know:
as Tree.com, Inc.) and its subsidiaries at Decer®beP014 and December 31, 2013, and the resutteafoperations and their cash flows
each of the three years in the period ended Dece®&ihe2014 in conformity with accounting principlgenerally accepted in the United St
of America. Also in our opinion, the Company maing&l, in all material respects, effective interpahtrol over financial reporting as
December 31, 2014, based on criteria establishédténnal Control - Integrated Framework (2013) issued by the Committee of Sponsc
Organizations of the Treadway Commission (COSOg Thmpany's management is responsible for theaadial statements, for maintain
effective internal control over financial reportiagd for its assessment of the effectiveness efrial control over financial reporting, incluc
in Management's Report on Internal Control overaRaial Reporting appearing under item 9A. Our respulity is to express opinions
these financial statements and on the Companysnait control over financial reporting based on audits (which were integrated audit:
2014 and 2013). We conducted our audits in accardaith the standards of the Public Company Acdagndversight Board (United State
Those standards require that we plan and perfoenatitits to obtain reasonable assurance about erhie financial statements are fre
material misstatement and whether effective infecoatrol over financial reporting was maintainedaill material respects. Our audits of
financial statements included examining, on abesis, evidence supporting the amounts and disesso the financial statements, asses
the accounting principles used and significaninesties made by management, and evaluating the bfiaealcial statement presentation. |
audit of internal control over financial reportiimcluded obtaining an understanding of internaltoarover financial reporting, assessing
risk that a material weakness exists, and testinfeavaluating the design and operating effectivemésnternal control based on the asse
risk. Our audits also included performing such ogw®cedures as we considered necessary in thentstances. We believe that our at
provide a reasonable basis for our opinions.

A companys internal control over financial reporting is aogess designed to provide reasonable assuranceliregahe reliability o
financial reporting and the preparation of finahsiatements for external purposes in accordantfegeinerally accepted accounting princig
A companys internal control over financial reporting inclsdose policies and procedures that (i) pertathéanaintenance of records tha
reasonable detail, accurately and fairly refleet ttansactions and dispositions of the assetseotdmpany; (ii) provide reasonable assur
that transactions are recorded as necessary toitpgraparation of financial statements in accor@amdgth generally accepted accoun
principles, and that receipts and expenditureshef dompany are being made only in accordance withoasizations of management :
directors of the company; and (iii) provide readsleaassurance regarding prevention or timely deteaf unauthorized acquisition, use
disposition of the company’s assets that could lzanweterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tmisstatements. Also, projections
any evaluation of effectiveness to future periogssaibject to the risk that controls may becomedénaate because of changes in conditior
that the degree of compliance with the policieprocedures may deteriorate.

/sl PricewaterhouseCoopers LLP

Charlotte, North Carolina
March 16, 2015
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LENDINGTREE, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE INCOME

Year Ended December 31,

2014 2013 2012
(in thousands, except per share amounts)
Revenue 167,35( $ 139,24( $ 77,44
Costs and expenses:

Cost of revenuéexclusive of depreciation shown separately bel ow) 7,90: 6,542 4,29t

Selling and marketing expense 112,70« 91,12 48,93¢

General and administrative expense 25,88: 24,65¢ 22,23:

Product development 7,457 5,26¢ 3,52¢

Depreciation 3,24t 3,501 4,10¢

Amortization of intangibles 13€ 147 35¢

Restructuring and severance 373 15¢ (57)

Litigation settlements and contingencies 10,61¢ 8,95¢ (3,100
Total costs and expenses 168,31 140,34 80,29
Operating loss (969) (1,109 (2,85))
Other expense:

Interest expense 2 (29 (8817)
Loss before income taxes (971) (1,126 (3,732
Income tax benefit 484 452 1,48:
Loss from continuing operations (487) (679 (2,249)
Discontinued operations:

Gain from sale of discontinued operations, netaf t — 9,561 24,37

Income (loss) from discontinued operations, neagf 9,84¢ (4,94 24,50
Income from discontinued operations 9,84¢ 4,62( 48,87
Net income and comprehensive income 9,36z $ 3,947 $ 46,62
Weighted average shares outstanding:

Basic 11,18¢ 11,03¢ 10,69¢

Diluted 11,18¢ 11,03¢ 10,69¢
Loss per share from continuing operations:

Basic (0.0 $ (0.0 $ (0.2

Diluted (0.0 $ (0.06) % (0.21)
Income per share from discontinued operations:

Basic 0.8t $ 04z $ 4.57

Diluted 0.8¢ $ 04z $ 4.57
Net income per share:

Basic 0.8 $ 03¢ $ 4.3¢€

Diluted 0.8¢2 $ 0.3¢ $ 4.3¢

The accompanying notes to consolidated financékgtents are an integral part of these statements.
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LENDINGTREE, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

December 31, 2014 December 31, 2013

(in thousands, except par value
and share amounts)

ASSETS:
Cash and cash equivalents $ 86,21: $ 91,66"
Restricted cash and cash equivalents 18,71¢ 26,01°
Accounts receivable, net of allowance of $349 a#@B$ respectively 13,61 12,85(
Prepaid and other current assets 931 1,68¢
Current assets of discontinued operations 18¢ 521
Total current assets 119,65¢ 132,74«
Property and equipment, net 5,25i 5,34
Goodwill 3,63 3,63:
Intangible assets, net 11,14 10,68
Other non-current assets 10z 111
Non-current assets of discontinued operations 10C 12¢
Total assets $ 139,89: $ 152,64«
LIABILITIES:
Accounts payable, trade $ 1,06 $ 4,881
Accrued expenses and other current liabilities 25,52 23,31«
Current liabilities of discontinued operations (Bld5) 12,05¢ 32,00«
Total current liabilities 38,63¢ 60,19¢
Other non-current liabilities — 334
Deferred income taxes 4,73¢ 4,84¢
Non-current liabilities of discontinued operations 151 254
Total liabilities 43,52t 65,63¢
Commitments and contingencies (Notes 10 and 11)
SHAREHOLDERS' EQUITY:
Preferred stock $.01 par value; 5,000,000 shard®ared; none issued or outstanding — —
Common stock $.01 par value; 50,000,000 share®andhl; 12,854,517 and 12,619,835 shares
issued, respectively, and 11,386,240 and 11,25G;88&:s outstanding, respectively 12¢ 12¢
Additional paid-in capital 909,75: 907,14¢
Accumulated deficit (798,17 (807,53))
Treasury stock 1,468,277 and 1,368,932 sharesctgply (15,349 (12,739
Total shareholders' equity 96,36¢ 87,00¢
Total liabilities and shareholders' equity $ 139,89 $ 152,64

The accompanying notes to consolidated financékstents are an integral part of these statements.
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LENDINGTREE, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Common Stock Treasury Stock
Additional
Number Paid-in Accumulated Number
Total of Shares Amount Capital Deficit of Shares Amount
(in thousands)
Balance as of December 31,2011 $  45,47: 11,82¢ $ 11€ $ 911,99( $ (858,109 1,12 $ (8,539

Net income and comprehensive
income 46,62¢ — — — 46,62¢ — —
Non-cash compensation 4,75¢€ — — 4,75¢€ — — —
Purchase of treasury stock (880) — — — — 65 (880)
Dividends (12,236) — — (22,236) — — —

Issuance of common stock for stock
options, restricted stock awards and
restricted stock units, net of

withholding taxes (819 36¢ 4 (81¢) — — —
Balance as of December 31,2012 $  82,92: 12,198 % 122 $ 903,69: $ (811,48() 1,18¢ $ (9,419

Net income and comprehensive

income 3,941 — — — 3,947 — —

Non-cash compensation 5,62¢ — — 5,62¢ — — —

Purchase of treasury stock (3,32) — — — — 181 (3,32)

Dividends 637 — — 637 — — —

Issuance of common stock for stock
options, restricted stock awards and
restricted stock units, net of

withholding taxes (2,806 42~ 4 (2,810 — — —
Balance as of December 31,2013 $  87,00¢ 12,62( $ 12€ $ 907,14¢ $ (807,53) 1,36¢ $ (12,73)

Net income and comprehensive

income 9,36: — — — 9,36% — —

Non-cash compensation 7,44¢ — — 7,44¢ — — —

Purchase of treasury stock (2,610 — — — — 99 (2,610

Dividends (28) — — (298) — — —

Issuance of common stock for stock

options, restricted stock awards and

restricted stock units, net of

withholding taxes (4,812 23t (4,815 — — —

w

Balance as of December 31, 2014  $ 96,36¢ 12,85 $ 12€ $ 909,75. $ (798,17) 1,46¢ $ (15,349

The accompanying notes to consolidated financékgstents are an integral part of these statements.
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LENDINGTREE, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31,

2014 2013 2012

(in thousands)
Cash flows from operating activities attributalecontinuing operations:

Net income and comprehensive income $ 9,36z $ 3947 $ 46,62¢
Less: Income from discontinued operations, netxef t (9,849) (4,620) (48,879
Loss from continuing operations (487) (673) (2,249

Adjustments to reconcile loss from continuing ogieres to net cash provided by (used in) operatittyiéies attributable
to continuing operations:

Loss on disposal of fixed assets 282 16t 747
Impairment of long-lived assets 80t — —
Amortization of intangibles 13¢€ 147 35¢
Depreciation 3,24¢ 3,501 4,10¢
Non-cash compensation expense 7,44¢ 5,62 4,58
Deferred income taxes 10€ 64 (92)
Bad debt expense (benefit) 20¢€ 24¢ (4)
Changes in current assets and liabilities:
Accounts receivable (1,22¢) (3,619 (6,012
Prepaid and other current assets (89 (170) 62(
Accounts payable, accrued expenses and other tliaieilities (2,939 6,157 (6,129
Income taxes payable 74C (610) (99)
Other, net (157) (604) (562)
Net cash provided by (used in) operating activitieattributable to continuing operations 9,07t 10,23¢ (4,727
Cash flows from investing activities attributabbecontinuing operations:
Capital expenditures (3,85€) (2,75() (2,637)
Acquisition of a business (740 — —
Decrease (increase) in restricted cash 7,30( 3,391 (1,08%)
Net cash provided by (used in) investing activitieattributable to continuing operations 2,704 647 (3,719
Cash flows from financing activities attributabdéedontinuing operations:
Payments related to net-share settlement of stmded compensation, net of proceeds from exertseak options (4,817 (2,80€) (81%)
Purchase of treasury stock (2,610 (3,32) (879)
Dividends (229 144 (11,429
Decrease in restricted cash — — 1,19¢
Net cash used in financing activities attributableo continuing operations (7,65)) (5,989 (11,92))
Total cash provided by (used in) continuing operatins 4,12¢ 4,90z (20,36)
Discontinued operations:
Net cash provided by (used in) operating activisitsbutable to discontinued operations (9,589 (3,425 226,74
Net cash provided by investing activities attrilliéato discontinued operations — 10,00( 25,92!
Net cash used in financing activities attributableliscontinued operations — — (197,659
Total cash provided by (used in) discontinued opet&ns (9,589 6,57¢ 55,01:
Net increase (decrease) in cash and cash equivakent (5,45%) 11,47 34,64¢
Cash and cash equivalents at beginning of period 91,66 80,19( 45,54:
Cash and cash equivalents at end of period $ 86,21: $ 91,667 $ 80,19(

Supplemental cash flow information:

Interest paid $ 23 1¢ $ 1,30¢
Income tax payments 3 654 1,23¢
Income tax refunds (779 4 (25)

The accompanying notes to consolidated finarsté&kments are an integral part of these statsment
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LENDINGTREE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1—ORGANIZATION

Company Overview

LendingTree, Inc. ("LendingTree" or the "Companyrmerly known as Tree.com, Inc., is the parentefidingTree, LLC and seve
companies owned by LendingTree, LLC.

LendingTree operates what it believes to be thditggonline loan marketplace for consumers see&ibgoad array of loan types and o
credit-based offerings. The Company offers conssrtmls and resources, including free credit scdaheg help them to comparisahop fo
mortgage loans, home equity loans and lines ofit;nexverse mortgages, personal loans, auto Iandent loans, credit cards, small busi
loans and other related offerings. The Companysséeknatch immarket consumers with multiple lenders on its minlaee who can provi
them with competing quotes for the loans or credied offerings they are seeking. The Company sdsges as a valued partner to len
seeking an efficient, scalable and flexible sowteustomer acquisition with directly measurabledfés, by matching the consumer inqui
it generates with these lenders.

The consolidated financial statements include twants of LendingTree and all its whollyvned entities. Intercompany transactions
accounts have been eliminated.

Certain amounts from the prior consolidated finahstatements have been reclassified to conforting@resentation adopted in the cur
year.

Spin-Off

On August 20, 2008, LendingTree was spun off fresnpiarent company, IAC/InterActiveCorp ("IAC"), inta separate publiclyadec
company. In connection with the spin-off, Lending@&mwas incorporated as a Delaware corporation iil 2p08.

Discontinued Operations

The businesses of RealEstate.com, REALTOR®®Ich represent the former Real Estate segmentlLandingTree Loans are preser
as discontinued operations in the accompanyingatiolaged balance sheets, consolidated statemerdpeshtions and comprehensive inci
and consolidated cash flows for all periods presgtnThe notes accompanying these consolidateddimlastatements reflect the Compa
continuing operations and, unless otherwise nat&dlude information related to the discontinuedrapens.See Note 15— Discontinue:
Operations for additional information.

Basis of Presentation

The accompanying consolidated financial statemastsf December 31, 2014 and 2013, respectivelyfartie years ended December
31, 2014, 2013 and 2012, respectively, have bespaped in accordance with accounting principlesgaly accepted in the United States of
America ("GAAP") and pursuant to the rules and tatjons of the U.S. Securities and Exchange ComongsSEC").

NOTE 2—SIGNIFICANT ACCOUNTING POLICIES

Revenue Recognition

The Company derives its revenue primarily from rhatees, which are earned through the delivery dlifjed leads that originat
through one of its websites or affiliates. The Camyp recognizes revenue when persuasive evidenama afrangement exists, delivery
occurred, the fee is fixed or determinable andeotdibility is reasonably assured. Delivery is dedeehave occurred at the time a quali
lead is delivered to the customer, provided thasigaificant obligations remain.

The Company also derives revenues from lenderslésing fees on certain auto, business and persoaralproducts when a transactio
closed with the consumer. Closed loan fees anadlsale fees are recognized at the time the lesgerts the closed loan or closed sale ti
Company, which could be several months after tigiral request form is transmitted.

Prior to January 2013, the Company also deriveé&meg from lenders for closing fees on home equignlproducts, which we
recognized in the same manner as the closed lesrofeits auto loan products.
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LENDINGTREE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

In addition, during the years ended December 31320hd 2012 , the Company recognized approxim&&§ million and $1.9 milliorof
revenue, respectively, from marketingated services provided to Discover Bank ("Disat; a wholly owned subsidiary of Disco
Financial Services. Revenue from these services esgnized in the period the services were prakidee Note 15—Discontinue:
Operations for additional information.

Cash and Cash Equivalents

Cash and cash equivalents include cash and &rant-highly liquid money market investments witigmal maturities of three months
less.

Restricted Cash

Cash escrowed or contractually restricted for &ifipgurpose is designated as restricted cash.

Accounts Receivable

Accounts receivable are stated at amounts due di@tomers, net of an allowance for doubtful acceunt

The Company determines its allowance for doubtidoants by considering a number of factors, inclgdihe length of time accou
receivable are past due, previous loss historytla@dpecific customer's current ability to payoltdigation. Accounts receivable are consid
past due when they are outstanding longer thartdhé&ractual payment terms. Accounts receivablenarten off when management dee
them uncollectible.

A reconciliation of the beginning and ending baksof the allowance for doubtful accounts is al®¥es (in thousands) :

Year Ended December 31,

2014 2013 2012
Balance, beginning of the period $ 406 $ 50 $ 86
Charges to earnings 20¢€ 24¢ 40€
Write-off of uncollectible accounts receivable (26%) (343) 11
Balance, end of the period $ 34¢ % 406 % 50z

Loan Loss Obligations (Discontinued Operations)

The Company's Home Loan Center, Inc. ("HLC") suidsid which during its period of active operationinparily conducted business
LendingTree Loans, sold loans it originated to Biges on a servicingeleased basis and the risk of loss or defaulthey torrower we
generally transferred to the investor. However,diegTree Loans was required by these investorsakentertain representations relatin
credit information, loan documentation and collatefo the extent LendingTree Loans did not compith such representations or there
early payment defaults, LendingTree Loans may lygiired to repurchase loans or indemnify the inwssfor any losses from borrov
defaults. LendingTree Loans maintains a liability the estimated exposure relating to such contingbkligations and changes to the estir
are recorded in income from discontinued operatinrise periods they occur.

The Company estimates the liability for loan losssig a settlement discount framework. This apghaestimates the lifetime losses
the population of remaining loans originated antli $iy LendingTree Loans using actual defaults fmnls with similar characteristics ¢
projected future defaults. It also considers tkelilnood of claims expected due to alleged breadfiespresentations and warranties mad
LendingTree Loans and the percentage of those slainestors estimate LendingTree Loans may agreeporchase. The Company t
applies a settlement discount factor to the resilthe foregoing to reflect publicly announced bslttlements for similar loan types
vintages, the Company's own settlement experieaaceiell as LendingTree Loans' noperating status, in order to estimate a rangeteria
liability. Changes to any one of these factors daifjnificantly impact the estimate of the liakjiliand could have a material impact on
Company's results of operations for any particpéiod. See Note 15—Discontinued Operations—LendingTree Loahsan Loss Obligatior
for additional information on the loan loss reserve
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LENDINGTREE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Segment Reporting

The Company has fowperating segments: lending, auto, education antehservices. The lending operating segment isarCthmpany
core business of lead generation in the lendingketplace, matching consumers looking for lendingdpcts with marketplace lende
Similarly, the auto, education and home servicesnasses match consumers with auto financing peosidnd dealers, prospective stud
with educational institutions and agencies, and dmmners with home improvement professionals, resfety.

The Company's review of these operating segmenBeaember 31, 201ihdicates that only its lending operating segmeeets th
guantitative threshold to be reported as a replatsdgment.

Property and Equipment

Property and equipment, including internadlgveloped software and significant improvements, r@corded at cost less accumul
depreciation. Repairs and maintenance and any gainsses on dispositions are recognized as iedurr current operations.

Depreciation is recorded on a strai¢ihe basis to allocate the cost of depreciabletagseoperations over their estimated service liVés
following table presents the estimated useful liiceseach asset category:

Asset Category Estimated Useful Lives
Computer equipment and capitalized software 1to 5 years

Leasehold improvements Lesser of asset life or life of lease
Furniture and other equipment 3to 7 years

Software Development Costs

Software development costs primarily include inéérand external labor expenses incurred to devélepsoftware that powers 1
Company's websites. Certain costs incurred duttiegapplication development stage are capitalizesstdan specific activities tracked
internal time sheets and external invoices (or tisteets), while costs incurred during the prelimingroject stage and post-
implementation/operation stage are expensed asr@ttuCapitalized software development costs arertired over an estimated useful life
one to three years .

Goodwill and Indefinite-Lived Intangible Assets

Goodwill acquired in business combinations is assigto the reporting units that are expected tefiefiom the combination as of t
acquisition date. Goodwill and indefinitied intangible assets, primarily the Companyadé& names and trademarks, are not amor
Rather, these assets are tested annually for impairas of October 1, or more frequently upon #t@igence of certain events or substai
changes in circumstances.

Goodwill impairment is determined using a te@p process. The first step is to compare thevédire of a reporting unit with its carryi
amount, including goodwill. In performing the fistep, the Company determines the fair value akp®rting units by using a market apprc
and a discounted cash flow ("DCF") analysis. Deteimg fair value using a DCF analysis requires éxercise of significant judgmer
including judgments about appropriate discounts;gberpetual growth rates and the amount and timfirexpected future cash flows. If the
value of a reporting unit exceeds its carrying ampgoodwill of the reporting unit is not impairadd the second step of the impairment t¢
not required. If the carrying amount of a reportumgt exceeds its fair value, the second step efgihodwill impairment test is required to
performed to measure the amount of impairmentyf &he second step of the goodwill impairment testpares the implied fair value of
reporting unit's goodwill with the carrying amouoftthat goodwill. The implied fair value of goodWi$ determined in the same manner a:
amount of goodwill recognized in a business comtimna If the carrying amount of the reporting unigoodwill exceeds the implied fair va
of that goodwill, an impairment loss is recognize@n amount equal to that excess.

The impairment test for indefinitésed intangible assets involves a comparison eféhtimated fair value of the intangible asset g
carrying value. If the carrying value of the indétfeived intangible asset exceeds its estimated faue; an impairment loss is recognize
an amount equal to that excess. The estimatesrofdiue of indefinitelived intangible assets are determined using a R&é&ation analys
that employs a relief-fromeyalty methodology in estimating the fair valuetafde names and trademarks. Significant judgmiehisrent i
this analysis include the determination of royatties, discount rates, perpetual growth ratestamdrmount and timing of future revenues.
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For the October 1, 201ahnual impairment test of goodwill, the fair vakfethe lending reporting unit was estimated usirigGEF analysi
and a market comparable method, with each methiod legjually weighted in the calculation. Resultshef October 1, 201dnnual impairmel
test for goodwill and the indefinite-lived intantglassets indicated that no impairments had ocgurre

Long-Lived Assets and Intangible Assets with Defité Lives

Long-lived assets include property and equipmedtiatangible assets with definite lives. Amortinatiof definitelived intangible assets
recorded on a straight-line basis over their estohéives.

Long-ived assets are tested for recoverability whenevents or changes in circumstances indicate liedtt tarrying amounts may not
recoverable. The carrying amount of a Idivgd asset is not recoverable if it exceeds thm sfithe undiscounted cash flows expected to t
from the use and eventual disposition of the a$k#te carrying amount is deemed to not be recave; an impairment loss is recorded a
amount by which the carrying amount of the longthasset exceeds its fair value.

During the fourth quarter of 2014, the Company key customers and experienced a decline in revésue certain product includ
within the Education business. Accordingly, in g@015, the Company amended its strategic coursthi®product, resulting in a reductior
anticipated future cash flows. At December 31, 2Q1the Company reviewed the lotiged assets associated with this product
recoverability, resulting in an impairment chargectistomer lists and internally developed softwafrapproximately $0.8 million The fai
value of the londived assets was determined using a discounted flash model. The impairment charge is included iengral an
administrative expense on the accompanying coretelitistatement of operations and comprehensiveni@@nd the "Other" category in
reconciliation of segment information in Note 16 eg&ent Information.

Fair Value Measurements

The Company categorizes its assets and liabilitieasured at fair value into a fair value hierartigt prioritizes the assumptions use
pricing the asset or liability into the followinpree levels:

e« Levell: Observable inputs, such as quoted prices forticknassets and liabilities in active markets ot#d from independe
sources.

» Level 2: Other inputs that are observable directly orrieclly, such as quoted prices for similar assetfabilities in active market
quoted prices for identical or similar assets abilities in markets that are not active and inghtg are derived principally from
corroborated by observable market data.

 Level 3: Unobservable inputs for which there is little mo market data and which require the Company tceldevits owi
assumptions, based on the best information availabtier the circumstances, about the assumptiorietnzarticipants would use
pricing the asset or liability.

The Company's nofinancial assets, such as goodwill, intangible ®sand property and equipment are measured atdhie when the
is an indicator of impairment and recorded at Yailue only when an impairment charge is recogni&eath fair value measurements are b
predominantly on Level 3 inputs. As of December&114 and 2013the carrying value of all of the Company's finahmstruments are eqt
to the fair value.

Cost of Revenue

Cost of revenue consists primarily of expenses datan with compensation and other employee-relatets (including stockase:
compensation) related to customer call centerslitcseoring fees and website network hosting amdesdees.

Product Development

Product development expense consists primarilyoofipensation and other employee-related costs (Imgjustockbased compensatic
for personnel engaged in the design, developmesting and enhancement of technology that areaptadized.

Advertising

Advertising costs are expensed in the period imclifexcept for production costs which are initiathpitalized and then recognizec
expense when the advertisement first runs) anaipafly represent offline costs, including telewisj print and
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radio advertising, and online advertising costsluding fees paid to search engines and distribytiartners. Advertising expense w&i02.:
million , $80.7 million and $40.8 million for theemrs ended December 31, 2014 , 2013 and 284%pectively, and is included in selling
marketing expense on the consolidated statememgeshtions and comprehensive income.

Income Taxes

Income taxes are accounted for under the liabititythod, and deferred tax assets and liabilities raoegnized for the future t
consequences attributable to differences betweefiirtancial statement carrying amounts of existisgets and liabilities and their respec
tax bases. In estimating future tax consequendles@ected future events are considered. Defdardssets and liabilities are measured 1
enacted tax rates in effect for the year in whiobse temporary differences are expected to be eeedwr settled. A valuation allowanc
provided on deferred tax assets if it is determitied it is more likely than not that the defertad asset will not be realized. Interest is recd
on potential tax contingencies as a component ajrire tax expense and recorded net of any applicatdéed income tax benefit. Duri
2014 , 2013 and 2012the Company reported losses from continuing djmerst and income from discontinued operations. Agslt, th
Company followed the accounting guidance prescrine®diSC 740-20-45¢, which provides an exception to the "with" andthwut" approac
to intraperiod tax allocation for determinationtio® amount of tax benefit to allocate to continubpgrations in such circumstances.

In accordance with the accounting standard for daitgy in income taxes, liabilities for uncertaéx positions are recognized based ol
two-step process prescribed by the accounting standBnddfirst step is to evaluate the tax positionrézognition by determining if the wei
of available evidence indicates it is more likelam not that the position will be sustained on faudcluding resolution of related appeal:
litigation processes, if any. The second step iméasure the tax benefit as the largest amountwigimore than 50% likely of being reali:
upon ultimate settlement.

Stock-Based Compensation

The forms of stoclkased awards granted to LendingTree employeesrareigally restricted stock units ("RSUs"), stocktions an
restricted stock. RSUs are awards in the form @udenominated in a hypothetical equivalent nuntfeshares of LendingTree common si
and with the value of each award equal to theviaiue of LendingTree common stock at the date ahgiRSUs may be settled in cash, stoc
both, as determined by the Company's Compensationn@ttee at the time of grant. The Company doeshaot a history of settling the
awards in cash. Each stock-based award is suljesgirvicebased vesting, where a specific period of contineragloyment must pass bef
an award vests. The Compensation Committee canfyntti vesting provisions of an award. Certain etgd stock awards also inclt
performance-based vesting, where certain performtargets set at the time of grant must be achibeéate an award vests.

LendingTree recognizes as expense non-cash contimnsar all stockbased awards for which vesting is considered prebakhe
amount of norcash compensation is reduced by estimated forésitias the amount recorded to the consolidateenstsit of operations a
comprehensive income is based on awards ultimabghected to vest. The forfeiture rate is estimatethe grant date, based on histol
experience and revised, if necessary, in subsegeeiuds if the actual forfeiture rate differs frahe estimated rate.

For service-based awards, noesh compensation is measured at fair value ogrdnet date and expensed ratably over the vestimg.
The fair value of each stock option award is es@daising the Blackcholes option pricing model, while the fair vabfean RSU or restricte
stock award is measured as the closing common gidck at the time of grant. For certain perfornebased awards, the fair value
measured on the grant date as the fair value aftmpany's common stock awarded and recognizedrasash compensation, using a gre
vesting attribution model that considers the prdigiof the targets being achieved.

Tax benefits resulting from tax deductions in esceSthe norcash compensation recognized in the consolidatgdrsent of operatio
and comprehensive income are reported as a compohénancing cash flows. In 2014, 2013 and 204Rile there were excess tax bent
from noncash compensation, the tax benefits are not refieictthe consolidated statement of operationscantprehensive income becaus
the utilization of net operating losses ("NOLs").

Litigation Settlements and Contingencies

Litigation settlements and contingencies consi$tsxpenses related to actual or anticipated litigasettlements, in addition to legal f
incurred in connection with various patent litigaticlaims the Company pursues against others.

The Company is involved in legal proceedings onoagoing basis. If the Company believes that a kb$sing from such matters
probable and can be reasonably estimated, theastinfiability is accrued in the consolidated fioi@h statements. If only a range of estim:
losses can be determined, an amount within theeregccrued that, in the Company's judgment, aesfle
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the most likely outcome; if none of the estimatéthiv that range is a better estimate than anyrah®unt, the low end of the range is accr
For those proceedings in which an unfavorable entees reasonably possible but not probable, amatgi of the reasonably possible los
range of losses or a conclusion that an estimatthefreasonably possible loss or range of lossisingrdirectly from the proceedi
(i.e., monetary damages or amounts paid in judgrmesettlement) are not material is disclosed. Legpenses associated with these me
are recognized as incurred.

Accounting Estimates

Management is required to make certain estimatesamsumptions during the preparation of the codatdd financial statements
accordance with GAAP. These estimates and assumspiiopact the reported amount of assets and liglsiland disclosures of conting
assets and liabilities as of the date of the cadat@d financial statements. They also impact gported amount of net earnings during
period. Actual results could differ from those psttes.

Significant estimates underlying the accompanyiogsolidated financial statements, including distw#d operations, include: loan |
obligations; the recoverability of longred assets, goodwill and intangible assets; taterthination of income taxes payable and defi
income taxes, including related valuation allowancestructuring reserves; contingent consideratitetted to business combinations; var
other allowances, reserves and accruals; and asismsipelated to the determination of stock-bassdpensation.

Certain Risks and Concentrations

LendingTree's business is subject to certain @gids concentrations including dependence on théndy technology providers, exposur:
risks associated with online commerce securityasdit card fraud.

Financial instruments, which potentially subjeat tBompany to concentration of credit risk at Decen#i, 2014, consist primarily ¢
cash and cash equivalents and accounts receiablisclosed in the consolidated balance sheeh @ad cash equivalents are in exce:
Federal Deposit Insurance Corporation insurancédjnbut are maintained with quality financial iihstions of high credit. The Compa
generally requires certain marketplace lenders amtain security deposits with the Company, whichhe event of nopayment, would
applied against any accounts receivable outstanding

Due to the nature of the mortgage lending indusitgrest rate increases may negatively impactéutevenue from the Company's ler
marketplace.

For the years ended December 31, 2014 , 2013 ah@l ,20ne marketplace lender accounted for revegpeesenting 13% , 12% add%
of total revenue, respectively, and another mataegolender accounted for 11% , 12% and 11% of tete&enue, respectively.

Lenders participating on the Company's marketpleane offer their products directly to consumers tigfo brokers, mass market
campaigns or through other traditional methods reflit distribution. These lenders can also offairtiproducts online, either directly
prospective borrowers, through one or more onlmrametitors, or both. If a significant number of gutial consumers are able to obtain I¢
from participating lenders without utilizing the @pany's service, its ability to generate revenug bealimited. Because the Company doe:
have exclusive relationships with the lenders wHoaa offerings are offered on its online marketplaconsumers may obtain offers and I
from these lenders without using its service.

The Company maintains operations solely in the é¢h@tates.

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standards rHo@FASB") issued Accounting Standards Update (UAS201409 related t
revenue recognition. This ASU was initiated asiatjproject between the FASB and International Agtng Standards board ("IASB")
clarify the principles for recognizing revenue dadievelop a common revenue standard for GAAP BRSEI This guidance will supersede
existing revenue recognition requirements in ActimgnStandards Codification ("ASC") Topic 605, Reue Recognition and is effective
annual reporting periods beginning after Decemtaer2016. Early adoption is not permitted and thaJASn be applied (i) retrospectively
each prior period presented or (ii) retrospectiveith the cumulative effect of initially adoptingpeg ASU recognized at the date of in
application. The Company is evaluating the imphist ASU will have on its consolidated financialtstaents.

In February 2013, the FASB issued new accountiridagee that requires an entity to measure obligati@esulting from joint and seve
liability arrangements for which the total amoufttte obligation within the scope of this guidansdixed at the reporting date, as the sul
the amount the reporting entity agreed to pay erbtisis of its arrangement among its co-obligors
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and any additional amount the reporting entity etpéo pay on behalf of its aabligors. The guidance also requires an entityisaldse th
nature and amount of these obligations, as watlltlasr information about them. The new accountiniglguce is effective for fiscal years, i
interim periods within those years, beginning afbecember 15, 2013. The adoption of this guidaridendt have a material impact on
consolidated financial statements.

NOTE 3—RESTRICTED CASH
Restricted cash and cash equivalents consistedbtlowing (in thousands) :

December 31, 2014 December 31, 2013

Cash in escrow for surety bon@ds $ 245: $ 2,45:%
Cash in escrow for corporate purchasing card prmgra 10C 40C
Cash in escrow from sale of LendingTree Lo&ns 16,10¢ 18,117
Cash in escrow for earnout related to an acquisftio — 1,95¢
Cash restricted for loan loss obligatidtis — 3,051
Other 57 40
Total restricted cash and cash equivalents $ 18,71¢ $ 26,017

(a) SeeNote 10—Commitments for a discussion of surety bo

(b) HLC, a subsidiary of the Company, continues toiakelé for certain indemnification obligations, repltase obligations and premi
repayment obligations following the sale of subs#dly all of the operating assets of its Lending@rLoans business in the sec
quarter of 2012. During the second quarter of 2@id,Company reached and executed a settlemenowittof its secondary mar
purchasers related to these contingent liabilitiggon which $2.0 millionof cash previously held in escrow was releaseché
Company. This settlement had no impact on the tesfiloperations for the year ended December 314 20uring the fourth quart
of 2014, the Company completed a settlement agneemith the largest investor to which it had sotchids. As a result of tt
settlement agreement, $12.1 million of cash helesicrow is expected to be released in December. 2015

(c) During the first quarter of 2014, the Company reathnd executed a settlement with the disputinty par the earnout related to
acquisition completed prior to the spinoff from IAQ August 2008, upon which $2.0 milliaf cash previously held in escrow v
released, of which $1.0 milliowas paid out to the disputing party. This settletied no impact on the results of operations fe
year endeDecember 31, 2014 .

(d) During the fourth quarter of 2014, the Company healcand executed a settlement with the disputinty pan certain loan lo:
obligations, upon which $3.1 million of cash prawsty held in escrow was paid out to the disputiagy

NOTE 4—PROPERTY AND EQUIPMENT
The balance of property and equipment, net is lk@afe (in thousands) :

December 31, 2014 December 31, 2013

Computer equipment and capitalized software $ 16,08( $ 18,13(
Leasehold improvements 2,09¢ 2,09¢
Furniture and other equipment 1,03( 981
Projects in progress 861 2,14¢
Total gross property and equipment 20,06" 23,35
Accumulated depreciation (14,810 (18,009
Total property and equipment, net $ 5257 $ 5,34¢

Unamortized capitalized software development castsgrvice or under development, are $4.5 milkonl $4.3 million aDecember 3.
2014 and 2013 , respectively. Capitalized softwreelopment depreciation expense was $2.8 milli$8.0 million and $3.1 milliorfor the
years endeDecember 31, 2014 , 2013 and 2012 , respectively.
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During 2014, the Company recorded an impairmenigehan its Education business of approximately $8ikion to internally develope
software.See Note 2—Significant Accounting Policies for a dissias of the impairment.

NOTE 5—GOODWILL AND INTANGIBLE ASSETS
The balance of goodwill and intangible assetsjgas follows(in thousands) :

December 31, 2014 December 31, 2013

Goodwill $ 486,72( % 486,72
Accumulated impairment losses (483,089 (483,089
Net goodwill $ 3,632 % 3,632
Intangible assets with indefinite lives $ 10,14: $ 10,14:
Intangible assets with definite lives, net 99¢ 54z
Total intangible assets, net $ 11,14. % 10,68

Goodwill and Indefinite-Lived Intangible Assets

The Company's goodwill is associated with its oe@ortable segment, lending. There were no chaingie® carrying amount of goodw
during the years ended December 31, 2014 and 2B&3ults of the annual impairment test as of Oct@b2014 indicated that impairmen
had occurred.

Intangible assets with indefinite lives relate e tCompany's trademarks. Results of the annualiimpat test as of October 2014
indicated that no impairment had occurred.
Intangible Assets with Definite Lives

Intangible assets with definite lives relate to fibléowing (dollarsin thousands) :

Weighted Average Accumulated

Amortization Life Cost Amortization Net
Customer lists 10.0 years $ 1,04¢ $ (50 $ 99¢
Other 2.2 years 1,087 (1,087 —
Balance at December 31, 2014 $ 2,13¢ $ (1,137 $ 99¢

Weighted Average Accumulated

Amortization Life Cost Amortization Net
Purchase agreements 5.0 years $ 23 % (212) $ 24
Technology 3.0years 25,19« (25,199 —
Customer lists 4.2 years 6,68 (6,16€) 51€
Other 25years 1,515 (1,515 2
Balance at December 31, 2013 $ 33,62¢ % (33,08) $ 542
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Amortization of intangible assets with definitedssis computed on a straight-line basis and, basdthlances as of December 31, 2014
future amortization is estimated to be as folldimshousands) :

Amortization

Expense
Year ending December 31, 2015 $ 14¢
Year ending December 31, 2016 10C
Year ending December 31, 2017 10C
Year ending December 31, 2018 10C
Year ending December 31, 2019 10C
Thereafter 45C
Total intangible assets with definite lives, net $ 99¢

On June 30, 2014, the Company acquired certaimgitiee assets to be used in its home services éssifor $0.6 milliorpaid on th
acquisition date, plus contingent consideratior$@fto $0.8 million. During the fourth quarter of 2014, the Compamalized the purcha
price of $1.0 million , which includes an estimatshtingent consideration of $0.4 millioriThe entire purchase price was allocated t
customer lists acquired, which is being amortizedatraight-line basis over a useful life of 1@nge.

During 2014, the Company recorded an impairmentgehan its Education business of approximately $@ilion to customer listsSee
Note —Significant Accounting Policies for a discussidrttte impairment.

NOTE 6—ACCRUED EXPENSES AND OTHER CURRENT LIABILITI ES

Accrued expenses and other current liabilities isbrad the following(in thousands) :

December 31, 2014 December 31, 2013

Accrued litigation liabilities $ 2,78¢ $ 50C
Accrued advertising expense 11,17¢ 8,831
Accrued compensation and benefits 2,66¢ 3,37¢
Accrued professional fees 337 1,80¢
Accrued restructuring costs 17¢ 284
Customer deposits and escrows 4,56( 4,27¢
Deferred rent 162 24~
Other 3,662 3,98t
Total accrued expenses and other current liabilitis $ 25,52. $ 23,31
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NOTE 7—SHAREHOLDERS' EQUITY
Basic and diluted income (loss) per share was ohéted based on the following share d@tethousands) :

Year Ended December 31,

2014 2013 2012
Weighted average basic common shares 11,18¢ 11,03t 10,69¢
Effect of stock options — — —
Effect of dilutive share awards — — _
Weighted average diluted common shares 11,18¢ 11,03t 10,69¢

For the years ended December 31, 2014 , 2013 ah@d 2@he Company had losses from continuing opmratiand, as a resulg
potentially dilutive securities were included iretdenominator for computing diluted loss per shbesause the impact would have been an
dilutive. Accordingly, the weighted average badiares outstanding were used to compute loss pee simounts for these periods. For
years endeDecember 31, 2014 , 2013 and 2012 , approximatalyn@llion , 0.7 million , and 0.6 milliorshares, respectively, relatec
potentially dilutive securities were excluded fraime calculation of diluted loss per share, becaiusie inclusion would have been anti-dilutive.

See Note 8 —Stock-Based Compensation for a full desiom of outstanding equity awards.

Common Stock Repurchases

In January 2010, the board of directors authorized the Company announced the repurchase of upQ® $nillion of LendingTree'
common stock. In May 2014, the board of directartharized and the Company announced the repurdfageto an additiong$10.0 millior
of LendingTree's common stock. During the yearsdndecember 31, 2014 , 2013 and 2012 , the Comparghased 99,345 , 180,488¢
65,218 shares, respectively, of its common stoclafmregate consideration of $2.6 million , $3.3liom and $0.9 million, respectively. A
December 31, 2014 , approximately $7.5 million remaauthorized for share repurchase.

Special Dividend

On December 6, 2012, the Company announced a spastadividend of $1.0per share. The dividend was paid on December 2 &
shareholders of record on December 17, 2012. Tta amount of the dividend was approximately $1hiflion , giving effect to a 201
correction to the overpayment of dividends total$®@y4 million , and has been presented as a resudti additional paida capital in th
consolidated financial statements.

NOTE 8 —STOCK-BASED COMPENSATION

The Company currently has oaetive plan, the Fourth Amended and Restated Legddee 2008 Stock and Annual Incentive Plan
"Equity Award Plan"), under which future awards mag granted, which currently covers outstandinglstaptions to acquire shares of
Company's common stock, restricted stock and R&kd,provides for the future grants of these ana@rodiyuity awards. Under the Eqt
Award Plan, the Company is authorized to grantksimgtions, restricted stock, RSUs and other edodétyed awards for up #35 millior
shares of LendingTree common stock to employediseod and directors. This Equity Award Plan alsw&yns certain equity awards of I,
that were converted into equity awards of LendimgTlin connection with the spin-off.

The Equity Award Plan has a stated term of tens/@ad provides that the exercise price of stock ogtigranted will not be less than
market price of the common stock on the grant dete. Equity Award Plan itself does not specify grdates or vesting schedules, as t
determinations are delegated to the Compensationn@ibee of the board of directors. Each grant aperd reflects the vesting schedule
that particular grant, as determined by the Comgitars Committee. The Compensation Committee hasathieority to modify the vestil
provisions of an award.

Prior to the 2008 spinff from IAC, employees received equity awards tare granted under various IAC stock and annuagritive
plans. Upon spimff, these IAC awards were converted into awardeath LendingTree and other former IAC companiebictv vested i
2012.
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Non-cash compensation related to equity awards is dedun the following line items in the accompanyrunsolidated statements
operations and comprehensive incafmehousands) :

Year Ended December 31,

2014 2013 2012
Cost of revenue $ 32 8 13 % 6
Selling and marketing expense 901 931 75C
General and administrative expense 5,14¢ 3,841 3,20¢
Product development 1,19¢ 84z 62€
Restructuring and severance 16¢ — —
Total non-cash compensation $ 7,44¢ 3 5627 % 4,587

For the years ended December 31, 2014 , 2013 &l ,20e Company recognized no income tax berefited to noreash compensati
due to its net operating losses and valuation @ime. As of December 31, 2014 , there was appraalyn®10.9 million , $5.8 million an#i2.z
million of unrecognized compensation cost, net of estimidditures, related to stock options, RSUs arafriged stock, respectively. Thi
costs are expected to be recognized over a weighvehge period of approximately 3.0 years foclstoptions, 1.7 years for RSUs ahd@
years for restricted stock.

Stock Options

A summary of the changes in outstanding stock aptis as follows:

Weighted
Weighted Average
Average Remaining Aggregate
Exercise Contractual Intrinsic
Number of Options Price Term Value @
(per option) (in years) (in thousands)
Outstanding at December 31, 2013 1,038,99' $ 8.9¢
Granted 1,106,79: 26.7:
Exercised (8,36]) 13.5¢
Forfeited — —
Expired (750 13.0¢
Outstanding at December 31, 2014 2,136,67' $ 18.1¢ 6.43 $ 64,49
Options exercisable 983,100 $ 9.07 3.63 $ 38,60:

(&) The aggregate intrinsic value representsdtad pretax intrinsic value (the difference between the @any's closing stock price
$48.34 on the last trading day of 2014 and theaseiprice, multiplied by the number of shares cedédy in-themoney options) th
would have been received by the option holdersdihdption holders exercised their options on Delsen81, 2014 The intrinsis
value changes based on the market value of the &wylgppcommon stock.

Upon exercise, the intrinsic value represents tleggx difference between the Company's closing spwide on the exercise date and
exercise price, multiplied by the number of stogltians exercised. During the years ended Decenthe?2@®14 , 2013 and 2012the tota
intrinsic value of stock options that were exerdiseas $0.2 million , $0.4 million and $0.3 milligrrespectively. Cash received from st
option exercises and the related actual tax bereditzed were $0.1 million and $0.1 million , respvely, for the year endddecember 3:
2014 .

During the years ended December 31, 2014 and 202Company granted stock options with a weightestage grant date fair value
share of $11.22 and $3.63 , respectively, of whhehvesting periods include (a) three years froengtant date, (b) 25% and 75%er a perio
of 2.5 years and 3.5 years , respectively, antdyg)years from the grant date.
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For purposes of determining stobksed compensation expense, the weighted averagedate fair value per share of the stock op
was estimated using the BlaBlcholes option pricing model, which requires the v$ various key assumptions. The weighted avt
assumptions used are as follows:

Year Ended December 31,

2014 2012
Expected terni 5.75 -6.63 year 7.0 year
Expected dividené® — —
Expected volatility® 36% -64% 45%
Risk-free interest rat@ 1.81% -2.13% 2.(%

(1) For the year ended December 31, 2014, the expeetedof stock options granted was calculated uslieg'Simplified Method
which utilizes the midpoint between the weighte@rage time of vesting and the end of the contrad¢auan. This method wi
utilized for the stock options due to a lack ofthikal exercise behavior by the Company's empley&®r the year end
December 31, 2012, the expected term of stock eptipanted was based on analyses of historicalam@ltermination rates &
option exercise patterns, giving considerationdoeetations of future employee behavior.

(2) For all stock options granted during the yeamded December 31, 2014 and 2012 dwadends are expected to be paid ovel
contractual term of the stock options, resulting irero expected dividend rate.

(3) The expected volatility rate is based on the histdwolatility of the Company's common stock dslanded rate which includes
historical volatility of the Company's common staoid that of a peer group.

(4) The risk-free interest rate is specific to ttege of grant. The riskee interest rate is based on U.S. Treasury yiedsotes witl
comparable expected terms as the awards, in effé¢kae grant date.

As of December 31, 2014 , the non-vested optioasapected to vest over a weighted-average pefiagmoximately 3.0 yearsDuring
the years ended December 31, 2014 , 2013 and 20E2total fair value of options vested was $0.4ion , $3.2 million and $0.3 million
respectively.

Restricted Stock Units

A summary of the changes in outstanding nonves®ld<Rs as follows:

RSUs
RSUs Performance Condition
Weighted Weighted
Average Grant Average Grant
Number of Date Fair Number of Date Fair
Units Value Units Value

(per unit) (per unit)
Nonvested at December 31, 2013 599,12. $ 14.1¢ — % —
Granted® 135,60 32.3¢ 50C 33.5¢
Vested (328,68) 12.0¢ (500) 33.5¢
Forfeited (54,24°) 16.31 — —
Nonvested at December 31, 2014 351,80. $ 22.8:¢ — 3 —

(a) The grant date fair value per share of the RSUslisulated as the closing market price of Lendieg® common stock at the time
the grant.

The total fair value of RSUs that vested during ykars ended December 31, 2014 , 2013 and 201%%da8 million , $7.5 millionanc
$4.3 million , respectively. The total fair valuERSUs with a performance condition that vestedriuthe year ended December 31, 204
$22,000 .
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Restricted Stock

A summary of the changes in outstanding nonvestsilicted stock is as follows:

Restricted Stock

Restricted Stock Market Condition

Weighted Weighted
Average Grant Average Grant
Number of Date Fair Number of Date Fair
Shares Value Shares Value

(per share) (per share)
Nonvested at December 31, 2013 119,500 $ 22.47 62,50C $ 13.9:
Granted®® 43,38¢ 25.1¢ — —
Vested (39,837) 22.47 (62,500 13.9¢
Forfeited — — — —
Nonvested at December 31, 2014 123,05 $ 23.41 — 3 =

(a) The grant date fair value per share of the resttistock is calculated as the closing market pfdeendingTree's common stock at

time of grant.

(b) The grant date fair value per share of the restiticdtock with an underlying market condition wakwated using a Monte Ca
simulation model. These shares vest based on thievatnent of a markdiased performance target within three years, bueadie
than one year from the grant date. The fair valugrant date is recognized over the requisite serpéeriod.

The total fair value of restricted stock that vesdering the years ended December 31, 2014 , 20d2@12 was $1.5 million$3.2 millior
and $0.8 million, respectively. The total fair value of restricdck with a market condition that vested during year ended December

2014 was $2.1 million .

NOTE 9 —INCOME TAXES

Income Tax Provision

The components of the income tax benefit are devisl(in thousands) :

Year Ended December 31,

2014 2013 2012
Current income tax benefit:

Federal $ (37) $ (425) $ (1,359

State (219 (92 33
Current income tax benefit (590 (517) (1,399
Deferred income tax provision (benefit):

Federal 63 63 147

State 43 1 (239
Deferred income tax provision ( benefit) 10€ 64 (92
Income tax benefit $ (484 $ (459 $ (1,489
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A reconciliation of the income tax benefit to thmaunts computed by applying the statutory federabine tax rate to loss from continu
operations before income taxes is shown as follpmhousands) :

Year Ended December 31,

2014 2013 2012
Income tax benefit at the federal statutory rat85dfo $ (340 $ (399 $ (1,30¢)
State income taxes, net of effect of federal taneffie (1439 (60) a77)
Other, net @ 1 —
Income tax benefit $ 484 $ (453 $ (1,489

Deferred Income Taxes

The tax effects of cumulative temporary differenttest give rise to significant portions of the defel tax assets and deferred tax liabil
are as followgin thousands) :

December 31,

2014 2013

Deferred tax assets:

Provision for accrued expenses $ 7,265 % 13,00¢

Net operating loss carryforwarés 23,37( 26,36¢

Non-cash compensation expense 3,01( 2,75:

Goodwill, intangible and other assets 567 1,87¢

Other 1,29¢ 1,12¢
Total gross deferred tax assets 35,50¢ 45,12¢
Less: valuation allowand® (40,12) (49,679
Total deferred tax assets, net of the valuation alvance (4,617 (4,54%)
Deferred tax liabilities:

Other (237) (199
Total gross deferred tax liabilities (237) (199
Net deferred taxes $ (4,850 $ (4,747)

(a) At December 31, 2014 and 2013 , the Company fv@-tax consolidated federal NOLs of $35.6 milliand $30.1 million,
respectively. The federal NOLs will expire betwe2831 and 2034. In addition, the Company has sepsstite NOLs ¢
approximately $315.8 million at December 31, 201z will expire at various times between 2015 ad842

(b) The valuation allowance is related to itemsvibich it is"more likely than not" that the tax benefit will not be realiz

During the quarter ended December 31, 2014, thep@agnidentified an error in the calculation of jteviously disclosed deferred
asset for net operating loss carryforwards. Theremrelated primarily to the calculation of the Eeal benefit of the state operating |
carryforwards. The Company has determined thaetier is not material to prior periods. The Comphas corrected this error as an out-o
period adjustment in 2014, resulting in a $5.8 ionilldecrease to the deferred tax asset for net opgratss carryforwards with a corresponc
decrease in the related valuation allowance, rieguih no net change to net deferred taxes in éfsbetabove. There was no impact to
accompanying consolidated statements of operatindscomprehensive income, consolidated balancdssbe¢he consolidated statement
cash flows.
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Deferred income taxes are presented in the accoymupoonsolidated balance sheets as foll@wshousands) :

December 31,

2014 2013
Deferred tax assets $ — % 107
Deferred tax liabilities (4,850 (4,849
Net deferred taxes $ (4,850 $ (4,747)

Valuation Allowance

The Company had a valuation allowance recordeceateBber 31, 2014 and 20feated to the portion of net operating loss camyfrd:
and other deferred tax assets for which fniere likely than not" that the tax benefit will not be realized.

A reconciliation of the beginning and ending baksof the deferred tax valuation allowance is #evis (in thousands) :

Year Ended December 31,

2014 2013 2012
Balance, beginning of the period $ 49,67 $ 54,96. $ 68,13¢
Charges to earning® (3,709 (5,289 (13,17¢)
Out of period adjustmerf (5,84¢) — —
Balance, end of the period $ 40,12: % 49,67 $ 54,96

(&) Amount is primarily related to the Company's neemping loss carryforwards and other deferred tssets, including accru
expenses and goodwill, which impacted the incorretavision.

(b) Out of period adjustment in the valuation allowarseffset by an out of period adjustment to théeded tax assets, as noted ab
thus adjustment is limited to disclosure.

Unrecognized Tax Benefits

A reconciliation of the beginning and ending amasuaf unrecognized tax benefits, excluding intemsd penalties, is as follow$n
thousands) :

Year Ended December 31,

2014 2013
Balance, beginning of the period $ 36 $ =
Additions based on tax positions of prior years — 3€
Lapse of statute of limitations (13 —
Balance, end of the period $ 23 % 3€

Interest and, if applicable, penalties are recagphielated to unrecognized tax benefits in incoaxeexpense. Interest and penaltie
unrecognized tax benefits included in income taxegse for each of the years ended December 31,, 2048 and 201are immaterial. The
are no significant accruals for interest and pezskt December 31, 2014 and 2013 .

As of December 31, 2014 and 2013, the accrualifioecognized tax benefits, including interest, 25,000 and $40,000respectively
all of which would benefit the effective tax rateécognized.

Tax Audits

LendingTree is subject to audits by federal, statd local authorities in the area of income taxeshaudits include questioning
timing and the amount of deductions and the allonabf income among various tax jurisdictions. Imeo taxes payable include amot
considered sufficient to pay assessments that esyitrfrom examination of prior year returns; hoagwany amounts paid upon resolutio
issues raised may differ from the amount providedferences between the reserves for tax continigenand the amounts owed by



Company are recorded in the period they become kn8w of December 31, 2014,
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the Company is subject to a federal income tax éxation for the tax years 2011 through 2013. Initait, the Company is subject to state
local tax examinations for the tax years 2011 tghoR013.

The Company was indemnified by its previous owrmerdny federal and/or combined state income tabiliis resulting from yea
prior to the spimff in 2008. The Joint Committee of Taxation hasmpteted its review of IAC's tax returns and apprbtiee audit settleme
previously agreed to with the Internal Revenue Bes/for the years ended December 31, 2001 thr@a0gB. The statute of limitations for
years 2001 through 2009 expired on July 1, 2014i0da state and local jurisdictions are open taw@ration, the most significant of whictk
New York, for various tax years beginning with 20

NOTE 10 —COMMITMENTS

Operating Leases

The Company leases office space, equipment anitssrused in connection with its operations undefous operating leases, man)
which contain escalation clauses. The Companysari operating leases relate to its office spadeharlotte, North Carolina and Burlingat
California, each of which expire in 2015.

Future minimum payments as of December 31, 201£muoperating lease agreements having an initiabwraining noncancelable lea:
term in excess of one year are as follgimghousands) :

Year ending December 31, Amount
2015 $ 1,00:
Total @ $ 1,00z

(a) The Company subleases certain of its offi@sepo third parties. These future minimum payméaise not been reduced by $@1
million of minimum sublease rental income to beeieed in the future under non-cancelable subleases.

Rental expense for all operating leases, excegethdth terms of a month or less that were notwee charged to continuing operati
was $1.1 million , $1.3 million and $1.1 millionnet of $0 , $18,000 and $42,080blease rental income, for each of the years ¢
December 31, 2014 , 2013 and 20Q%8spectively, and a majority of which is includadyeneral and administrative expense in the datetec
statements of operations and comprehensive income.

Surety Bonds

The Company has funding commitments that couldri@thy require performance in the event of demabyshird parties or continge
events, as follow@n thousands) :

Commitments Due By Period

Less Than More Than
Total 1 year 1-3 years 3-5 years 5 years
Surety bonds $ 4,64t % 4,64t 3 — 3 — 3 —

State laws and regulations generally require bgsi® which engage in mortgage brokering activitynwintain a mortgage broker
similar license. Mortgage brokering activity is geally defined to include, among other things, indog valuable consideration for offeri
assistance to a buyer in obtaining a residentiatgage or soliciting financial and mortgage infotioa from the public and providing tt
information to an originator of residential mortgagans. All states require that the Company mairgarety bonds for potential claims.

NOTE 11 —CONTINGENCIES

Overview

LendingTree is involved in legal proceedings onagoing basis. In assessing the materiality of gall@roceeding, the Compe
evaluates, among other factors, the amount of raopetamages claimed, as well as the potential ilnplaconmonetary remedies sought
plaintiffs (e.g., injunctive relief) that may reqeiit to change its business practices in a matmarcould have a material and adverse impa
the business. With respect to the matters discloséuis Note 11, unless otherwise indicated, the Company is untbéstimate the possil
loss or range of losses that could potentially ltdsom the application of such non-monetary rensedi
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As of December 31, 2014 and 2013 , the CompanyaHaggation settlement accrual of $2.8 million abd.5 million, respectively. T
litigation settlement accrual relates to litigatioratters that were either settled or a firm offar dettlement was extended, thereby establi:
an accrual amount that is both probable and reégpeatimable.

Intellectual Property Litigation
Zillow

LendingTreev. Zillow, Inc., et al. Civil Action No. 3:10-cv-439 . On September 8, 2010, the Company filed an aétippatent infringeme
in the U.S. District Court for the Western Distradt North Carolina against Zillow, Inc., NextagclnQuinstreet, Inc., Quinstreet Media,
and Adchemy, Inc. The complaint was amended tadelLeadpoint, Inc. d/b/a Securerights on Septerde?010. The complaint alleged 1
each of the defendants infringe one or both of@Gbepany's patentsd-S. Patent No. 6,385,594, entitled "Method and Pater Network fa
Co-Ordinating a Loan over the Internet," and U.8teRt No. 6,611,816, entitled "Method and Compitetwork for CoOrdinating a Loa
over the Internet." The defendants in this actiesested various defenses and counterclaims aghmsIompany, including the assertior
certain of the defendants of counterclaims alledilegal monopolization via the Company's maintereanf the asserted patents. Defen
NexTag asserted defenses of laches and equitatoepet In July 2011, the Company reached a settiéragreement with Leadpoint, It
pursuant to which all claims against Leadpoint, laod all counteclaims against the Company by Leadpoint, Inc. waisenissed. |
November 2012, the Company reached a settlementimgnt with Quinstreet, Inc. and Quinstreet Méedie, (collectively, the "Quinstre
Parties"), pursuant to which all claims againsthenstreet Parties and all counterclaims agalmestGompany by the Quinstreet Parties \
dismissed. After an unsuccessful attempt to reattfement through mediation with the remaining ieartthis matter went to trial beginning
February 2014, and on March 12, 2014, the juryrnetdi a verdict. The jury found that the defend&iltew, Inc., Adchemy, Inc., and NexTe
Inc. did not infringe the twpatents referenced above and determined that tfadsats are invalid due to an inventorship defaot, the cou
found that NexTag was entitled to defenses of lachied equitable estoppel. The jury found in the @amy’s favor on the defendar
counterclaims alleging inequitable conduct andtargi violations. Judgment was entered on March2814. After the court entered judgm
on May 27, 2014, the Company reached a settlenggaement with defendant Adchemy, Inc., includingagreement to dismiss and withd
claims, counterclaims, and motions between the Goy@mnd Adchemy, Inc. As a result, a joint and atdey dismissal was filed June
2014 with respect to claims between the Company Adchemy. The parties filed various pasgl motions; in particular, defenda
collectively sought up to $9.7 million in fees armbsts. On October 9, 2014, the court denied theg@aoyls postrial motion for judgment as
matter of law and denied Zillow's pdsital motions for sanctions and attorneys' feese Tburt also denied in part and granted in partTags
post-trial motion for attorneys' fees, awarding Wag a portion of its attorneys' fees and costditgta2.3 million, plus interest. A reserve
$2.3 million for this matter is included in the aagpanying consolidated balance sheet as of Dece&ih@014. The trial and postal motior
process is now complete. In November 2014, the Gowpfiled a notice of appeal to the U.S. Court gipaals for the Federal Circuit w
respect to the jury verdict concerning Zillow, Imnd Nextag, Inc. and the award of attorneys' feeMarch 2015, the U.S. Court of Appe
for the Federal Circuit granted the Company's nmotistay appellate briefing pending @ambanc review by such court of the laches defen:
an unrelated patent infringement matter and ruiddvor of Zillow, Inc. on an immaterial amountlefal fees.

Internet Patents Corp.

Internet Patents Cor poration f/k/a InsWeb v. Tree.com, Inc., No. C-12-6505 (U.S. Dist. Ct., N.D. Cal.). In December 2012, the plaintiff fil
a patent infringement lawsuit against the Compaekisig a judgment that it had infringed a patetd g the plaintiff. Process was forme
served with respect to this matter in April 2018eTplaintiff sought injunctive relief, damages, tspgxpenses, pre- and pasttgment interes
punitive damages and attorneys' fees. The plaialiéged that the Company infringed upon U.S. Ratkn 7,707,505, entitled "Dynamic Tz
for a Graphical User Interface". On October 25,20he court dismissed the suit based on the fqndirat the plaintiff's claims failed a
matter of law because the asserted patent is éhf@lilack of patenteligible subject matter. The plaintiff filed a nei of appeal on Novemt
7, 2013. In December 2013, the Company's case a@aolidated with three other pending appeals inuglthe asserted patents. The plai
filed its opening appellate brief in January 20aAd the Company filed a joint appellate responsef fim April 2014. A hearing on tl
consolidated appeals was held in August 2014 amdtter remains pending. The Company believes Itietiff's allegations lack merit a
intends to defend against this action vigorously.

Money Suite

The Money Suite Company v. LendingTree, LLC, No. 1:13-ev-986 (U.S Dist. Ct, D Del.). In June 2013, the plaintiff filed a pat
infringement lawsuit against LendingTree, LLC segkia judgment that it infringed a patent held bgimgiff. The plaintiff alleges th
LendingTree, LLC infringes U.S. Patent No. 6,689,1& "an apparatus and method using front end otgateways
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and search criteria for efficient quoting at a régnlocation”. The plaintiff seeks damages (inclgdpre- and postuudgment interest thereo
costs and attorneys' fees. In December 2013, the stayed this case pending review of the patgrihb United States Patent and Trader
Office. In September 2014, LendingTree, LLC, togethith defendants in related matters, requestatiiie stay be lifted and filed a motior
dismiss the case. In January 2015, the court gtasééendants' motions for invalidity and dismissieel case. In February 2015, the plail
filed a notice of appeal to the U.S. Court of Agpdar the Federal Circuit. The Company believes pfaintiff's allegations lack merit a
intends to defend against this action vigorously.

AlphaCap Ventures

AlphaCap Ventures LLC v. LendingTree, LLC, No. 2:15CV00062 (U.S. Dist. Ct, E.D.Tex). In January 2015, the plaintiff filed a pat
infringement lawsuit against LendingTree, LLC segka judgment that LendingTree, LLC infringed thpsgents held by the plaintiff. T
plaintiff alleges that LendingTree, LLC infringeadh of U.S. Patent No. 7,848,976, U.S. Patent Ni8/208 and U.S. Patent No. 8,433,
each such patent entitled "Private Entity ProfiletWbork" and relating generally to a compuiteplemented method of collecting and mana
information related to financing. The plaintiff §sedamages (including pre- and ppsigment interest thereon), injunctive relief andfsothe
costs as the court may deem proper. The Comparigvbslthe plaintiff's allegations lack merit andeimds to defend against this ac
vigorously.

Other Litigation

Massachusetts Division of Banks

On February 11, 2011, the Massachusetts DivisidBaniks (the "Division") delivered a Report of Exauation/Inspection to LendingTre
LLC, which identified various alleged violations kfassachusetts and federal laws, including thgefiénsufficient delivery by LendingTre
LLC of various disclosures to its customers. OndDet 14, 2011, the Division provided a proposedggéah Agreement and Order to settle
Division's allegations, which the Division had stthwith other state mortgage lending regulatorsrtyHfiour of such state mortgage lend
regulators (the "Joining Regulators") indicated thd.endingTree, LLC would enter into the Consémreement and Order, they would a¢
not to pursue any analogous allegations that titegravise might assert. None of the Joining Regusatave asserted any such allegations.

The proposed Consent Agreement and Order calla fiine to be allocated among the Division and dbaing Regulators and 1
LendingTree, LLC to adopt various new procedures aractices. The Company has commenced negotiaiioverd an acceptable Cons
Agreement and Order. It does not believe its mgegaarketplace business violated any federal ¢e stortgage lending laws; nor doe
believe that any past operations of the mortgagenkss have resulted in a material violation of angh laws. Should the Division or ¢
Joining Regulator bring any actions relating toietters alleged in the February 2011 Report ohtiration/Inspection, the Company inte
to defend against such actions vigorously. Theeasfgossible loss is estimated to be between ®lll®n and $6.5 million, and a reserve
$0.5 million has been established for this matiehe accompanying consolidated balance sheet@ee#mber 31, 2014 .

Federal Trade Commission

In July 2014, the Company received a Neublic Civil Investigative Demand ("CID") from tHeederal Trade Commission ("FTC"). 7
CID was issued pursuant to a January 2014 resolofithe FTC authorizing an investigation "to detere whether unnamed corporations t
engaged or are engaging in deceptive or unfair@gtsactices in or affecting commerce in the atisieig, marketing, sale or servicing of lo
and related products in violation of Section 5 loé +TC Act of 1914, as amended. The CID indicateat this investigation was also
determine whether various unnamed loan brokerslelen loan services and other marketers of loams bagaged or are engaging in ac
practices in violation of the Consumer Credit Petts Act 15 U.S.C. Sec 1601 et seq." No specifiorgdoing by the Company was alleg
nor were any specific fines or penalties discudreithe CID. In January 2015, the FTC closed thigestigation; ndines or penalties we
assessed against the Company.

Litigation Related to Discontinued Operations

Dijkstra

Lijkel Dijkstra v. Harry Carenbauer, Home Loan Center, Inc. et al., No. 5:11-cv-152-JPB (U.S Dist. Ct., N.D.WV). In November 2008, ti
plaintiffs filed a putative class action in Circ@burt of Ohio County, West Virginia against Ha@arenbauer, HLC, HLC Escrow, Inc. et
The complaint alleges that HLC engaged in the umai#ed practice of law in West Virginia by pernmitf persons who were neither admi
to the practice of law in West Virginia nor undéetdirect supervision of a lawyer admitted to thacfice of law in West Virginia to clo
mortgage loans. The plaintiffs assert claims falaatory judgment,
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contempt, injunctive relief, conversion, unjust iehment, breach of fiduciary duty, intentional neigresentation or fraud, neglig
misrepresentation, violation of the West VirginimrSumer Credit and Protection Act ("CCPA"), viadatiof the West Virginia Lende
Broker & Services Act, civil conspiracy, outragedamegligence. The claims against all defendantsratihan Mr. Carenbauer, HLC and H
Escrow, Inc. have been dismissed. The case wasveghto federal court in October 2011. On Januai303.3, the court granted a conditic
class certification only with respect to the deatary judgment, contempt, unjust enrichment and £CRims. The conditional class inclut
consumers with mortgage loans in effect any tinberaflovember 8, 2007 who obtained such loans thratigC, and whose loans were clo
by persons not admitted to the practice of law iestWirginia or by persons not under the directesuigsion of a lawyer admitted to the prac
of law in West Virginia. In February 2014, the cogranted and denied certain of each party's metionsummary judgment. With respec
the Class Claims, the court granted plaintiff's iomat for summary judgment with respect to declagajadgment, unjust enrichment ¢
violation of the CCPA. The court granted HLC's roatifor summary judgment with respect to contemptaddition, the court denied HL¢
motion to decertify the class. With respect to tfems applicable to the named plaintiff only (thedividual Claims"), HLC's motions fi
summary judgment were granted with respect to amime, breach of fiduciary duty, intentional misregentation, negligent misrepresente
and outrage. HLC and the plaintiff settled the rimmg Individual Claims in June 2014.

In July 2014, the court awarded damages to plénitif the amount of $2.8 million . A reserve of $illion has been established for 1
matter in the accompanying consolidated balancetsi®eof December 31, 2014f which some or all may be covered by insurahiteC filed
a notice of appeal in August 2014, and in Septergbé#, Plaintiffs filed a motion to dismiss the app In December 2014, the U.S. Coul
Appeals for the Fourth Circuit determined that th&trict court's order was not yet final, and ad@ogly, HLC's appeal was dismissed. +
intends to renew its appeal following the issuamice final order by the district court. The distréourt has stayed this matter pending plain
investigation and subsequent report to the distoctt as to whether any class members will seals ton individual damages.

NOTE 12—RELATED PARTY TRANSACTIONS

During 2013, the Company made a contribution o#$aillion to an educational trust. The Company's ChairmanGiméf Executiv
Officer is the trustee. However, he will not reeeigompensation as trustee and neither he nor amysofamily members are entitled
distributions from the trust.

On November 7, 2012, the audit committee, compearsapommittee and board of directors approved aty eademption of2,097.6°
outstanding shares of Series A Redeemable PrefStok of the Company's whollywned subsidiary LendingTree Holdings Corp. owng
the Chairman and CEO, including all accrued diviienfor $3.3 millionin cash. The redemption closed on November 30, .20h2
redemption value of the preferred stock was detegthin part based on a valuation of the discourgethining dividend stream through
mandatory redemption date of August 20, 2013.

NOTE 13—BENEFIT PLANS

The Company operates a retirement savings plaitsfemployees in the United States that is qualifiader Section 401(k) of the Inter
Revenue Code. Employees are eligible to enrohénplan upon date of hire. Participating employeay contribute up to 50% of their prax
earnings, but not more than statutory limits (gatgi$17,500 , $17,500 and $17,000 for 2014 , 2848 2012 respectively). The compa
match contribution is fifty cents for each dollaparticipant contributes to the plan, with a maximaontribution of 6%of a participant
eligible earnings. Matching contributions are irteelsin the same manner as each participant's \alubntributions in the investment opti
provided under the plan. LendingTree stock is noluded in the available investment options orglan assets. Funds contributed to the
vest according to the participant's years of serwadth less than three years of service vestir@at and three years or more of service ve!
at 100% . Matching contributions were approximatdy5 million , $0.2 million and $0.3 million fohé years ended December 31, 20281:
and 2012 , respectively.
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NOTE 14—RESTRUCTURING EXPENSE

Accrued restructuring costs primarily relate toske@bligations for call center leases exited inQ2@thich are expected to be complete
2015, and severance for headcount reductions ppocate infrastructure departments. Restructurimpgerge and payments against liabilities
as follows(in thousands) :

Employee Continuing
Termination Lease
Costs Obligations Other Total
Balance at December 31, 2011 $ 12¢  $ 1,207 $ —  $ 1,33¢
Restructuring income (29) (47) (70) (146
Payments (100) (254) 70 (2849
Balance at December 31, 2012 $ — % 90€ % — % 90€
Restructuring income — 56 — 56
Payments — (500 — (500
Balance at December 31, 2013 $ — % 46z $ — % 462
Restructuring expense — 13 — 13
Payments — (297) — (297)
Balance at December 31, 2014 $ — % 17¢  $ — % 17¢

The Company does not expect to incur significaxlitamhal costs related to the restructuring noteove.

NOTE 15 —DISCONTINUED OPERATIONS

The revenue and net income that are reported asrdisued operations in the accompanying cons@ilatatements of operations
comprehensive income are as follofrsthousands) :

Year Ended December 31,

2014 2013 2012
Revenue $ 14,25¢ $ (1,520 $ 86,83!
Income (loss) before income tax@s $ 10,39: $ (4,887 $ 25,75(
Income tax benefit (expense) (543 (54) (1,249
Gain from sale of discontinued operations, netgf t — 9,561 24,37:
Net income $ 9,84¢ % 4,62( $ 48,87

(&) Income before income taxes for the year emdlecember 31, 2012 includes goodwill and intangésset impairment charges $if.£
million and restructuring expense totaling $0.3liol . Income before income taxes for the year endeceidber 31, 2014 includ
income from a reduction in the loan loss reserv@lgf.1 million . See additional information in "Loaoss Obligations" below.

LendingTree Loans

On June 6, 2012, the Company sold substantiallgfathe operating assets of its LendingTree Loamsness for $55.9 milliom cash t
Discover. Of the total purchase price, $8.0 millwas paid prior to the closing, $37.9 millieras paid upon the closing and the contin
amount of $10.0 million was paid and recognized gain from sale of discontinued operations in 2013

Discover generally did not assume liabilities oé thendingTree Loans business that arose beforeltdsng date, except for cert
liabilities directly related to assets Discover aiced. Of the purchase price paid, as of DecembeP@14, $16.1 millioms being held in escrc
in accordance with the agreement with Discovercttain loan loss obligations that remain with @@npany following the sale. As a resul
a settlement agreement in 2014 with a secondarietpurchaser of loans, $12.1 milliohsuch amount is expected to be released fronoe
in December 2015. The escrowed amount is recorslegséricted cash at December 31, 2014.



62




LENDINGTREE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Separate from the asset purchase agreement, Lamdanggreed to provide certain marketietpted services to Discover in connec
with its mortgage origination business for approxiely seventeen months following the closing, ochsearlier point as the agreager
services are satisfactorily completed. The serwes® satisfactorily completed in 2013.

Discover has participated as a marketplace leridee €losing of the transaction.

The Company agreed to indemnify Discover for a @inear inaccuracy of any representation, warrantgamenant made by it in the as
purchase agreement, for any liability of LendingTte@ans that was not assumed, for any claims statskholders against Discover and fo
failure to comply with any applicable bulk salew]aubject to certain limitations. Discover subeiitt claim for indemnification relating to
sale prior to the closing of certain loans thateMésted in the asset purchase agreement as toriveyed to Discover at closing. In May 2(
this indemnification claim and other miscellanedtesns were settled by agreeing to credit Discower$1.3 millionin future services.
majority of these credits were applied againstisessduring the year ended December 31, 2013. dihaining credits were exhausted in 2014

An evaluation of the facts and circumstances oftthesaction and the applicable accounting guidémrcdiscontinued operations indice
that the LendingTree Loans business should bectefleas discontinued operations in the accompamyamgolidated financial statements
all periods presented. The continuing cash flovested to this transaction are not significant aamtordingly, are not deemed to be direct
flows of the divested business.

Significant Assets and Liabilities of LendingTree loans

Upon closing of the sale of substantially all of thperating assets of the LendingTree Loans busimegdune 6, 2012, LendingTree Lc
ceased to originate consumer loans. The remairpegations are being wound down. These wdogin activities have included, among o
things, selling the balance of loans held for salmvestors, paying off and then terminating trerehouse lines of credit and settling derive
obligations, all of which have been completed. iligbfor losses on previously sold loans will remawith LendingTree Loans and
discussed below.

Loan Loss Obligations

LendingTree Loans sold loans it originated to ineeson a servicingeleased basis, so the risk of loss or defaulthieyktorrower we
generally transferred to the investor. However, diegTree Loans was required by these investors afiencertain representations
warranties relating to credit information, loan downtation and collateral. These representationlsvearranties may extend through
contractual life of the loan. Subsequent to thaIsale, if underwriting deficiencies, borrower filaor documentation defects are discovert
individual loans, LendingTree Loans may be obligaterepurchase the respective loan or indemniyittkiestors for any losses from borro
defaults if such deficiency or defect cannot beeduwithin the specified period following discovetg.the case of early loan payoffs and €
defaults on certain loans, LendingTree Loans marehaired to repay all or a portion of the premiimitially paid by the investor.

HLC, a subsidiary of the Company, continues to iablé for these indemnification obligations, refhase obligations and premi
repayment obligations following the sale of substdly all of the operating assets of its Lending@Loans business in the second quari
2012. As of December 31, 2014 , approximately $1illion is being held in escrow pending resolution of dertaf these continge
liabilities. As a result of a settlement agreenirr@014 with a secondary market purchaser of lo&b2,1 millionof such amount is expectec
be released from escrow in December 2015.

Prior to the sale of substantially all of the opieiga assets of LendingTree Loans in June 2012jgirated approximately 234,000an:
with an original issue balance of $38.9 billion .

During the fourth quarter of 2014, LendingTree Lo®aompleted a settlement agreement for $5.4 milliith the largest investor to whi
it had sold loans. This investor accounted for apimnately 40%of both the total number of loans sold and theinabissue balance. Tt
settlement related to all existing and future lgsse loans sold to this investor. The settlemerd paid in the fourth quarter of 2014 v
restricted cash of $3.1 million and cash on han§iz8 million. The settlement with this investor in the fourtrager of 2014 and the imp.
this settlement had on the estimate of the remgildan loss obligations resulted in income of $I@illion , which is included in income frc
discontinued operations in the accompanying codatdd statements of operations and comprehensieens The adjustment to the loan
reserve did not result in tax expense recognitiod o the Company's full valuation allowance agaisgeferred tax assets.

In the second quarter of 2012, LendingTree Loamspdeted settlements with twauyers of previously purchased loans. These satdti&
of $0.5 million and $3.3 million respectively, relate to all existing and subs#digtall future losses on loans sold to these bsiyk the secor
quarter of 2014, LendingTree Loans completed sedfes with two buyers of previously purchased loans
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The Company has been negotiating with certain efrémaining secondary market purchasers to setyleexisting and future conting¢
liabilities, but it may not be able to complete Isutegotiations on acceptable terms, or at all. Beed endingTree Loans does not servict
loans it sold, it does not maintain nor generallydnaccess to the current balances and loan penfimerdata with respect to the individual Ic
previously sold to investors. Accordingly, Lending& Loans is unable to determine, with precisitsnmaximum exposure for breaches of
representations and warranties it made to the iokgethat purchased such loans.

During the fourth quarter of 2013, the Company setliits estimation process for evaluating the aaiggof the reserve for loan losse
use a settlement discount framework. This modemeses the lifetime losses on the population of aiing loans originated and sold
LendingTree Loans using actual defaults for loaith wimilar characteristics and projected futuréad#és. It also considers the likelihood
claims expected due to alleged breaches of repmg®ars and warranties made by LendingTree Loamkthe percentage of those cla
investors estimate LendingTree Loans may agreeparchase. A settlement discount factor is therieppo the result of the foregoing
reflect publiclyannounced bulk settlements for similar loan typed aintages, the Company's own settlement experieas well &
LendingTree Loans' non-operating status, in ord@stimate a range of potential obligation.

The estimated range of remaining loan losses ubisgsettiement discount framework was determimebet $6.3 million td$11.2 millior
at December 31, 2014 . The reserve balance recasled December 31, 2014 was $8.8 milliolanagement has considered both obje
and subjective factors in the estimation procegsglven current general industry trends in moreggkogns as well as housing prices and m
expectations, actual losses related to LendingTosns' obligations could vary significantly frometlobligation recorded as of the bale
sheet date or the range estimated above.

Additionally, LendingTree has guaranteed certaemk sold to twanvestors in the event that LendingTree Loans ighlmto satisfy it
repurchase and warranty obligations related to &sfs.

Based on historical experience, it is anticipateat LendingTree Loans will continue to receive repase requests and incur losse
loans sold in prior years.

The activity related to loss reserves on previossly loans is as follow@n thousands) :

Year Ended December 31,

2014 2013 2012
Loan loss reserve, beginning of period $ 2854 $ 27,18. $ 31,51:
Provision adjustmentd (14,149 1,531 6,971
Change in estimat® — — (6,497
Charge-offs to reserves (5,649 (170 (4,819
Loan loss reserve, end of period $ 8,75( $ 285541 $  27,18.

(a) As discussed above, during 2014, LendingTree Leangpleted a settlement agreement with the largesisior to which it had sc
loans, resulting in an adjustment to the provision.

(b) During 2012, in order to reflect the Company's &xitn the mortgage loan origination business as@dmmercial objective to purs
bulk settlements with investors, management revieedestimation process for evaluating the adeqoétlie reserve for loan los:
resulting in a change in estimate.

The liability for losses on previously sold loars included in current liabilities of discontinuegberations in the accompany
consolidated balance sheets as of December 31,8012013 .

Warehouse Lines of Credit

As a result of the closing of the sale of substdigtiall of the operating assets of the LendingTiteans business on June 6, 2012tlatbe
then-existing warehouse lines of credit totalin@%® million expired and terminated on July 21, 2012. Borrowingder these lines of cre
were used to fund, and were secured by, consursiglergial loans that were held for sale. Loans utldese lines of credit were repaid us
proceeds from the sales of loans by LendingTreentodhe LendingTree Loans business was highly dép#non the availability of the
warehouse lines.
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Fair Value Measurements

A financial instrument's categorization within tfaer value hierarchy is based upon the lowest l®@fghput that is significant to the fi
value measurement. Transfers in and out of Lev2ldt,3 are recorded at fair value at the beginnififpe reporting period.

Following is a description of valuation methodolegjiused for instruments measured at fair valugyedisas the general classification
such instruments pursuant to the fair value hiénarc

LendingTree Loans entered into commitments with scomers to originate loans at specified interesesrafinterest rate lo
commitments—RLCs"). IRLCs were reported as derivative instrumseat fair value, with changes in fair value beiagorded in discontinu
operations. IRLCs for loans to be sold to investastng a mandatory or assignment of trade ("AOT®thod were hedged using "to
announced mortgadeacked securities”" ("TBA MBS") and were valued gsfuantitative risk models. The IRLCs derive tHmse value fro
an underlying loan type with similar characteristising the TBA MBS market, which is actively qubsnd easily validated through exte
sources. The most significant data inputs usetiigivaluation included, but were not limited toamotype, underlying loan amount, note 1
loan program and expected sale date of the lodrC$Ror loans sold to investors on a best-effoasi®were hedged using besterts forwar:
delivery commitments. LendingTree Loans valued IRLf@r loans sold to investors on a befftrts basis using quantitative risk models
loan level basis. The most significant data inpugsd in the valuation of these IRLCs included, Wwete not limited to, investor pricing tab
stratified by product, note rate and term, adjustecturrent market conditions. These valuationsenaljusted at the loan level to considel
servicing-release premium and loan pricing adjustsespecific to each loarlendingTree Loans applied an anticipated loan fog
probability based on its own experience to valueGR, which resulted in the classification of thezivatives as Level 3. The value of
underlying loans and the anticipated loan fundimgbpbility were the most significant assumptionfeafng the valuation of IRLCs.
significant change in the unobservable inputs chalde resulted in a significant change in the epfir value measurement. Becember 3.
2014 and 2013, there are no IRLCs outstanding.

Loans held for sale measured at fair value and teoildvestors using a mandatory or AOT method vedse hedged using TBA MBS &
valued using quantitative risk models. The valuatias based on the loan amount, note rate, loagrgmmoand expected sale date of the |
Loans held for sale measured at fair value and swlthvestors on a best-efforts basis were hedgadgubestefforts forward deliver
commitments and were valued using quantitative mnigldels. The most significant data inputs useche valuation of these loans inclu
investor pricing tables stratified by product, nodée and term, adjusted for current market comatti Loans held for sale, excluding impa
loans, were classified as Level 2. Loans held &e sneasured at fair value that became impaire@ weansferred from Level 2 to Level 3,
the estimate of fair value was based on LendingTasns' experience considering lien position anderu status of the loan. A significi
change in the unobservable inputs could have \buit a significant change in the ending fair valneasurement. LendingTree Lo
recognized interest income separately from othanghs in fair value.

Under LendingTree Loans' risk management policyndirgTree Loans economically hedged the changésrivalue of IRLCs and loa
held for sale caused by changes in interest ratesing TBA MBS and entering into besfforts forward delivery commitments. These hed
instruments were recorded at fair value with changeair value recorded in current earnings asrmponent of revenue from the original
and sale of loans. TBA MBS used to hedge both IRa@sloans were valued using quantitative risk neoldased primarily on inputs relatec
characteristics of the MBS stratified by produdupon and settlement date. These derivatives wassified as Level 2. Besffforts forwart
delivery commitments were valued using quantitatig& models based on investor pricing tables ifizdtby product, note rate and te
adjusted for current market conditions. An antitégbloan funding probability was applied to valwestefforts commitments hedging IRL(
which resulted in the classification of these cacits as Level 3. The current base loan price amaticipated loan funding probability w
the most significant assumptions affecting the eadfithe besefforts commitments. A significant change in th@lservable inputs could he
resulted in a significant change in the ending ¥alue measurement. The beéfsrts forward delivery commitments hedging lo&etd for sal
were classified as Level 2, so such contracts waresferred from Level 3 to Level 2 at the time thelerlying loan was originated. For
purposes of the tables below, we refer to TBA MB®! destefforts forward delivery commitments collectively dForward Deliver
Contracts".

Assets and liabilities measured at fair value on a recurring basis

There were no assets and liabilities that are nmredsat fair value on a recurring basis at Decer3tier2014 and 2013 however, thel
were during the year ended December 31, 2012.
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The changes in assets and liabilities that are unedsat fair value on a recurring basis using §icamt unobservable inputs (Level
during the year ended December 31, 2012 are asv®(In thousands) :

December 31, 2012

Interest Rate Lock Forward Delivery Loans Held
Commitments Contracts for Sale

Balance at January 1, 2012 $ 9,12: $ 18 $ 29t
Transfers into Level 3 — — 564
Transfers out of Level 3 — (84%) —
Total net gains (losses) included in earnings izgedland unrealized) 73,37¢ 84¢ (147
Purchases, sales, and settlements:

Purchases — — —

Sales (5,640 (20 (497

Settlements (3,400 — (221)
Transfers of IRLCs to closed loans (73,459 — —
Balance at December 31, 2012 $ — 3 — 3 —

The following presents the gains (losses) includegbrnings for the year ended December 31, 28b#img to assets and liabilities that
measured at fair value on a recurring basis usgmgficant unobservable inputs (Level @) thousands) :

Year Ended December 31, 2012

Interest Rate Forward Loans
Lock Delivery Held
Commitments Contracts for Sale
Total net gains (losses) included in earnings, tvlie included in discontinued
operations $ 73,37¢ $ 84€ $ (147)
Change in unrealized losses relating to assetdiaitities still held at
December 31, 2012, which are included in discortthoperations $ — 3 —  $ (412)

The gain recognized in the consolidated statemeft®perations and comprehensive income for dekieatifor the year end
December 31, 2012 was as follo(is thousands) :

Year Ended
December 31,
Location of Gain Recognized in Income on Derivative 2012
Interest Rate Lock Commitments Discontinued operations $ 73,37¢
Forward Delivery Contracts Discontinued operations 4,24¢
Total gain on derivatives $ 77,62:

Assets and liabilities under the fair value option

LendingTree Loans elected to account for loans faidsale originated on or after January 1, 200&atvalue. Electing the fair val
option allowed a better offset of the changes invalues of the loans and the forward deliverytcacts used to economically hedge tr
without the burden of complying with the requirersefor hedge accounting.

LendingTree Loans did not elect the fair value @pton loans held for sale originated prior to Jayda 2008 and on loans that w
repurchased from investors on or subsequent tadttat As of December 31, 2014 and 2013 , there weloans held for sale or carried at
lower of cost or market ("LOCOM") value assessedanrindividual loan basis.

During the year ended December 31, 2012, the chianfgér value of loans held for sale for which ttaér value option was elected we
gain of $2.7 million and is included in discontitueperations in the consolidated statement of ¢jpeand comprehensive income.
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NOTE 16 —SEGMENT INFORMATION

The Company has oneportable segment, its lending operating segnidre. Company formerly referred to this reportablgnsent as ii
mortgage segment. Its additional operating segmergsto, education and home serviceare included in the "Other" category in
reconciliation of segment information below.

The expenses presented below for the lending segamehthe operating segments shown in the Othegoat include allocations
certain corporate expenses that are identifiabtk directly benefit those segments. The unalloca&egenses included in the "Corpor:
category are those corporate overhead expensearthabt directly attributable to an operating segtrand include: finance, legal, execu
technology support and human resources.

Adjusted earnings before interest, taxes, depiieoi@nd amortization ("Adjusted EBITDA"), a n@®AAP measure, is the primary me
by which the chief operating decision maker evasahe performance of the Company's businesseshimh its marketing expenditures ¢
internal budgets are based and by which manageamehinany employees are compensated. Adjusted EBIliSRi&fined as operating inco
or loss (which excludes interest expense and tadjssted to exclude amortization of intangibled dapreciation, and excludes (1) ncast
compensation expense, (2) ncesh asset impairment charges, (3) gain/loss quostid of assets, (4) restructuring and severanpense:
(5) litigation settlements and contingencies arghlefees for certain patent litigation, (6) adjushts for acquisitions or dispositions .
(7) one-time items. For the periods presented ig réport, there are no adjustments for one-tiram#, except for a $0.9 milliorelated to
discretionary cash bonus payment to employee sipti&n holders and a one-time contribution to amcetional trust of $0.4 million .

Assets and other balance sheet information aresest by the chief operating decision maker.
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Summarized information by segment and reconcilistito Adjusted EBITDA and income (loss) before meotaxes is as follow@in
thousands) :

Year Ended December 31, 2014

Lending Other Corporate Total
Revenue $ 154,50: $ 12,84¢ $ — % 167,35(
Costs and expenses:
Cost of revenuéexclusive of depreciation shown separately bel ow) 7,39¢ 504 — 7,90:
Selling and marketing expense 104,38t 8,31¢ — 112,70«
General and administrative expense 4,89¢ 3,97¢ 17,00¢ 25,88:
Product development 6,34t 1,08¢ 24 7,457
Depreciation 1,59¢ 1,28¢ 36& 3,24t
Amortization of intangibles — 13€ — 13€
Restructuring and severance 26¢ 12 93 373
Litigation settlements and contingencies — 2 10,61¢ 10,61¢
Total costs and expenses 124,89« 15,32 28,10« 168,31
Operating income (loss) 29,61( (2,475 (28,104 (969)
Adjustments to reconcile to Adjusted EBITDA:
Amortization of intangibles — 13€ — 13€
Depreciation 1,59¢ 1,28¢ 36& 3,24t
Restructuring and severance 26¢ 12 93 373
Loss on disposal of assets 45 22C 17 282
Impairment of long-lived assets — 80t — 80t
Non-cash compensation 2,40¢ 1,04: 3,83( 7,271
Acquisition expense — 60 — 60
Litigation settlements and contingencies — 2 10,61¢ 10,61¢
Adjusted EBITDA $ 33,92 $ 1,087 $ (13,189 $ 21,821
Operating loss $ (969)
Interest expense ()
Loss before income taxes $ (97))
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Year Ended December 31, 2013

Lending Other Corporate Total
Revenue $ 127,98! $ 10,63: $ 62 9 139,24(
Costs and expenses:
Cost of revenue (exclusive of depreciation showassely below) 5,46¢ 613 46( 6,54:
Selling and marketing expense 83,69 7,44¢ (22 91,12:
General and administrative expense 3,62¢ 2,24t 18,78¢ 24,65¢
Product development 4,30z 962 — 5,26¢
Depreciation 1,452 1,64z 40€ 3,501
Amortization of intangibles — 147 — 147
Restructuring and severance 78 46 35 15¢
Litigation settlements and contingencies — 31 8,92¢ 8,95¢
Total costs and expenses 98,62¢ 13,13t 28,58 140,34
Operating income (loss) 29,36( (2,509 (27,969 (1,107%)
Adjustments to reconcile to Adjusted EBITDA:
Amortization of intangibles — 147 — 147
Depreciation 1,452 1,64z 40€ 3,501
Restructuring and severance 78 46 35 15¢
Loss on disposal of assets — — 16E 16E
Non-cash compensation 1,681 68¢ 3,257 5,627
Discretionary cash bonus — — 92C 92C
Trust contribution — 35C 35C
Litigation settlements and contingencies — 31 8,92 8,95¢
Adjusted EBITDA $ 32,57 $ 52 % (13,90) $ 18,71%
Operating loss $ (1,10
Interest expense (19
Loss before income taxes $ (1,12¢)
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Year Ended December 31, 2012

Lending Other Corporate Total

Revenue $ 61,17¢ $ 14,62( $ 1,64 77,44
Costs and expenses:

Cost of revenue (exclusive of depreciation showassely below) 3,23¢ 53€ 521 4,29t

Selling and marketing expense 35,25( 13,671 7 48,93¢

General and administrative expense 3,47( 2,88¢ 15,87: 22,23:

Product development 2,271 1,25¢ (6) 3,52¢

Depreciation 1,53¢ 1,991 57¢ 4,10¢

Amortization of intangibles — 35¢ — 35¢

Restructuring and severance 20 11 (88) (57)

Litigation settlements and contingencies — — (3,100 (3,100
Total costs and expenses 45,79 20,71¢ 13,78¢ 80,29
Operating income (loss) 15,38¢ (6,099 (12,137 (2,85))
Adjustments to reconcile to Adjusted EBITDA:

Amortization of intangibles — 35¢ — 35¢

Depreciation 1,53¢ 1,991 57¢ 4,10¢

Restructuring and severance 20 11 (88) (57

Loss on disposal of assets 38¢ 34t 5 73€

Non-cash compensation 987 507 3,09: 4,58

Litigation settlements and contingencies — — (3,109 (3,109
Adjusted EBITDA $ 18,31¢ $ (2,887 $ (11,650 3,77¢
Operating loss (2,85))
Interest expense (8817)
Loss before income taxes (3,739

Revenue by product category of the lending segiseas follows(in thousands) :
Year Ended Year Ended December 31,
2014 2013 2012

Mortgage products $ 134,13° $ 123,09: 59,36:
Non-mortgage products 20,367 4,89¢ 1,81«

Total lending revenue $ 154,50 $ 127,98 61,17¢
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NOTE 17—QUARTERLY FINANCIAL INFORMATION (UNAUDITED)

The following tables set forth summary financidbimation for the years ended December 31, 201£8A48:

Q1 Q2 Q3 Q4
(in thousands, except per share amounts)

2014
Revenue $ 40,03¢ $ 42,14 $ 41,30¢ $ 43,86¢
Operating income (loss) (5,83%) 2,60( 554 1,712
Income (loss) from continuing operations (5,839 2,68: 55E 2,10¢
Income (loss) from discontinued operations (574) (2,93)) (174 13,52¢
Net income (loss) and comprehensive income (loss) $ (6,40¢) $ (24t) $ 381 % 15,63:
Income (loss) per share from continuing operations:

Basic $ (0.52) $ 024 $ 0.08 $ 0.1¢

Diluted $ (0.52) $ 0.2: $ 0.08 $ 0.1¢
Income (loss) per share from discontinued operation

Basic $ (0.05) $ (0.2¢) $ (0.02) $ 1.21

Diluted $ (0.05) $ 0.28) $ (0.00) $ 1.12
Net income (loss) per share:

Basic $ (0.5¢) $ (009 $ 0.0: $ 1.3¢

Diluted $ (0.5¢) $ (0.09) $ 0.0: $ 1.3C

Q1 Q2 Q3 Q4
(in thousands, except per share amounts)

2013
Revenue $ 28,08( $ 37,40¢ $ 37,347 $ 36,41
Operating income (loss) (24¢) (2,04%) 222 962
Income (loss) from continuing operations (279) (2,039 31€ 1,317
Income (loss) from discontinued operations (2,449 9,112 (529) (1,519
Net income (loss) and comprehensive income (loss) $ (2,717 $ 7,07¢ $ (213 $ (202)
Income (loss) per share from continuing operations:

Basic $ (0.02) $ (0.18) $ 0.0: % 0.12

Diluted $ (0.02) $ (0.15) $ 0.0: $ 0.11
Income (loss) per share from discontinued operation

Basic $ (0.22) $ 0.8z $ (0.05) $ (0.19

Diluted $ (0.22) $ 08z $ (0.05) $ (0.19)
Net income (loss) per share:

Basic $ (0.25) $ 064 $ (0.02) $ (0.02)

Diluted $ (0.25) $ 064 $ (0.02) $ (0.02)
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ITEM 9. Changes in and Disagreements With Accountants orcéanting and Financial Disclosure

Not applicable.

ITEM 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

As required by Rule 1345(b) of the Securities Exchange Act of 1934 (tBechange Act"), management, with the participatdroul
principal executive officer (Chief Executive Offigeand our principal financial officer (Chief Fingial Officer), evaluated, as of the end of
period covered by this report, the effectivenessoof disclosure controls and procedures as defineixchange Act Rule 13&5(e)
Management necessarily applied its judgment insa#sg the costs and benefits of such controls pires, which by their nature can proy
only reasonable assurance regarding managementteloobjectives. Management does not expect thatsclosure controls and procedt
will prevent or detect all errors and fraud. A gohsystem, irrespective of how well it is desigrestt operated, can only provide reasor
assurance and cannot guarantee that it will sudoeesistated objectives.

Based upon that evaluation, our Chief Executiveic®ff and Chief Financial Officer concluded that, acisDecember 31, 2014 ou
disclosure controls and procedures were effectivprovide reasonable assurance that the informa&gnired to be disclosed by us in
reports we file or submit under the Exchange Aceorded, processed, summarized and reportedwiibitime periods specified in the SE
rules and forms, and that such information is aadated and communicated to our management, indudur Chief Executive Officer a
Chief Financial Officer, as appropriate to allomdély decisions regarding required disclosure.

Management's Report on Internal Control over Finangal Reporting

Management is responsible for establishing and taiaimg adequate internal control over financigdaeing, as defined in Rule 132(f)
under the Exchange Act. Our internal control ovaaricial reporting is a process designed to provetesonable assurance regarding
reliability of financial reporting and the prepaoat of financial statements for external purposeadcordance with GAAP. Our internal con
over financial reporting includes those policies @nocedures that: (1) pertain to the maintenaficeamrds that in reasonable detail accur:
and fairly reflect our transactions and dispostiaf our assets; (2) provide reasonable assuraatéransactions are recorded as necess
permit preparation of financial statements in adaoce with GAAP and that our receipts and experelitare being made only in accorde
with authorizations of our management and our tirsc and (3) provide reasonable assurance regpmlievention or timely detection
unauthorized acquisition, use or disposition of assets that could have a material effect on thenéial statements. Because of its inhe
limitations, internal control over financial repioig may not prevent or detect misstatements. Alsgections of any evaluation of effectiver
to future periods are subject to the risk that rmatmay become inadequate because of changesditions, or that the degree of complia
with the policies or procedures may deteriorate.

Management, with the participation of our Chief Eix@ve Officer and Chief Financial Officer, assabsiee effectiveness of our inter
control over financial reporting as of December 3Q14. In making this assessment, our management ugedritieria for effective intern
control over financial reporting described in "limel Controlintegrated Framework" (2013) issued by the Committd Sponsorin
Organizations of the Treadway Commission ("COS@ased on our evaluation under the framework in Ititernal Controlintegrate:
Framework, issued by the COSO, management hasu@ttthat our internal control over financial repay was effective as ddecember 3:
2014 . The effectiveness of our internal contratrofinancial reporting as of December 31, 204 been audited by PricewaterhouseCor
LLP, an independent registered public accounting,fias stated in their report appearing under "ltmFinancial Statements ¢
Supplementary Data" included elsewhere in this ahraport.

Changes in Internal Control over Financial Reportirg

There was no change in our internal control ovearfcial reporting (as defined in the Exchange Relles 13at5(f)) that occurred durir
the quarter ended December 31, 2@iat has materially affected, or is reasonablylyike materially affect, our internal control oviénancia
reporting.

ITEM 9B. Other Information

New Employment Agreement with Gabe Dalporto

On March 11, 2015, we entered into a new employragnéement with Mr. Gabe Dalporto, our Chief MairkgtOfficer and Presidel
Mortgage. This agreement replaces the employmeatatent we entered into with Mr. Dalporto on Janp®ar2014.

72




The employment agreement has an initial term thdsen February 6, 2018. Mr. Dalporto may requesixtend the term of the agreen
prior to its expiration, and the Compensation Cottemi may agree to extend the term of the agreefoentp to two additional ongea
periods. Under the employment agreement, Mr. Dédpeill receive a base salary of $350,000 andigilide to receive an annual bonus of
to 60% of his base salary as well as equity ingestisubject to the discretion of the Compensafiommittee. The employment agreen
provides that, if we terminate Mr. Dalporto’'s empitent without “cause” or Mr. Dalporto resigns fogobd reason” ds defined in tt
employment agreement, and each of which is refeweas a “qualifying termination™luring the term of his agreement, then Mr. Dalg
would receive (i) any accrued obligations, as defiin the employment agreement, (ii) one year sklsalary, payable in installments on
regularly scheduled payroll dates and (iii) healttre coverage under COBRA for a period of one yda¥r. Dalporto elects COBR
continuation coverage. Receipt of such benefitoiditioned upon Mr. Dalporto providing, and notaking, a release of claims against us
our affiliates within sixty days of the qualifyirtgrmination. Our obligation to make payments ofebsalary referenced in clause (i) above
(a) be offset by any compensation Mr. Dalporto sas a result of his employment with or servicesvigied to a third party during the per
in which the base salary payments are being pald(lanimmediately cease if Mr. Dalporto breaches tdrms of the employment agreem
Additionally, if a qualifying termination occurs toge February 19, 2016 and Mr. Dalporto timely axes, and does not revoke, a relea:
claims against us and our affiliates and fully ciegpwith his obligations under the employment agnent, then: (i) the portion of N
Dalporto’s then outstanding unvested restricted stock (REJs) issued pursuant to our 2008 Stock and Animgehtive Plan (which we rel
to as the 2008 Plan), which were otherwise schedolerest between the date of the qualifying teation and February 19, 2016, will inst:
become vested on the effective date of the relebskims; and (ii) the portion of Mr. Dalportthen outstanding unvested options to purc
common stock issued pursuant to the 2008 Plan wheie otherwise scheduled to vest on February Q96 2vill instead become vested .
exercisable on the effective date of the releasgaiins. All other unvested RSUs and options isdoedr. Dalporto pursuant to the 2008 F
and which are not described by the foregoing claidend (ii) will terminate without consideratias of the date of the qualifying terminat
Furthermore, if Mr. Dalporto has not provided, @ashrevoked, a release of claims against us andftiliates, then the RSUs or options 1
were covered by the foregoing clauses (i) andnil)terminate without consideration as of the 6day following the qualifying termination.

If Mr. Dalporto is terminated for cause, then notlier base salary will be paid to him after theedat termination and he will not
eligible to receive any annual bonus relating ® plerformance year in which his employment terneisialn the event of Mr. Dalporto'deat
during the term of the employment agreement, weldvpay his estate, on the next regularly schedpkegoll date following the date of |
death, a lump sum payment in the amount of theuadcobligations, as such term is defined in theleympent agreement, except that
annual bonus amounts payable as part of the acahbiéghtions would be paid to his estate on the daht such amounts are paid to ¢
similarly situated executives in accordance with terms of the annual bonus plan in effect on tate ef his death. If Mr. Dalporte’
employment is terminated due to disability durihg term of the employment agreement, we would gay bn the next regularly schedu
payroll date following the date of such terminatiailump sum payment in the amount of the accrididations, as such term is defined in
employment agreement.

If a qualifying termination occurs within one ydatiowing a “change in control,as defined in the change of control letter issugddbtc
certain or our executives, the terms of such lettsrit may be amended from time to time, will cohtand supersede the terms of
employment agreement with respect to any benefisggments which would otherwise be due to Mr. Datpthereunder.

Mr. Dalporto has also agreed that during the tefmisemployment and for one year following thentaration of his employment for a
reason he will not compete with our business aatl i will not solicit our employees or customepszept for a qualifying termination with
one year following a change in control. The agregmaéso imposes various restrictions on Mr. Dalpofor our benefit, including maintaini
confidentiality of our information.
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PART IlI

As set forth below, the information required by tRHr(ltems 10, 11, 12, 13 and 14) is incorporatertein by reference to the Compa
definitive proxy statement to be used in connectiith its 2015Annual Meeting of Stockholders and which will bkedi with the Securities a
Exchange Commission not later than 120 days afterend of the Company's fiscal year ended DeceBiheR014 (the " 201%roxy
Statement”), in accordance with General Instruc®g8) of Form 10-K.

ITEM 10. Directors, Executive Officers and Corporate Govente

The information required by Item 10 will be contdihin, and is hereby incorporated by referencth®n2015 Proxy Statement.

ITEM 11. Executive Compensation

The information required by Item 11 will be contihin, and is hereby incorporated by referencth®n2015 Proxy Statement.

ITEM 12. Security Ownership of Certain Beneficial Owners ahdanagement and Related Stockholder Matters

The information required by Item 12 will be contdihin, and is hereby incorporated by referencth®n2015 Proxy Statement.

ITEM 13. Certain Relationships and Related Transactions, abitector Independence

The information required by Item 13 will be contdihin, and is hereby incorporated by referencth®n2015 Proxy Statement.

ITEM 14. Principal Accounting Fees and Services
The information required by Item 14 will be contdhin, and is hereby incorporated by referencth®n2015 Proxy Statement.
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PART IV

ITEM 15. Exhibits, Financial Statement Schedules

(a) List of documents filed as part of this report

(1) Consolidated Financial Statements of Lending®e, Inc.

Report of Independent Registered Public Accounfiimg: PricewaterhouseCoopers LLP.

Consolidated Statements of Operations and Compseleemcome for the Years Ended December 31, 2@D43 and 2012 .

Consolidated Balance Sheets as of December 31,801 2013 .

Consolidated Statements of Shareholders' EquitthfoiYyears Ended December 31, 2014 , 2013 and 2012

Consolidated Statements of Cash Flows for the YEaded December 31, 2014 , 2013 and 2012 .

Notes to Consolidated Financial Statements.

(2) Consolidated Financial Statement Schedules béndingTree, Inc.

All financial statements and schedules have bedttaxrsince the required information is includedtia consolidated financial statements

or the notes thereto, or is not applicable or nesgli

(3) Exhibits

The documents set forth below, numbered in accamlavith Item 601 of Regulation §; are filed herewith or incorporated herein
reference to the location indicated below.

Exhibit
Number Description Location

2.1 Separation and Distribution Agreement amExhibit 10.1 to the Registrant's Registration Stednt or
IAC/InterActiveCorp, HSN, Inc., Interval Leisure @p, Inc. Form S-1 (No. 333-152700), filed August 1, 2008
Ticketmaster and Tree.com, Inc., dated August 2082

2.2 Tax Sharing Agreement among IAC/InterActiveCorp,NH$nc., Exhibit 10.2 to the Registrant's Current ReportFaorm 8K
Interval Leisure Group, Inc., Ticketmaster and Teem, Inc.filed August 25, 2008
dated August 20, 2008.

2.2 Employee Matters Agreement among IAC/InterActivgs; Exhibit 10.3 to the Registrant's Current ReportFarm 8K
HSN, Inc., Interval Leisure Group, Inc., Ticketmastancfiled August 25, 2008
Tree.com, Inc., dated August 20, 2008.

2.4 Transition Services Agreement among I|AC/InterAdBeep, Exhibit 10.4 to the Registrant's Current ReportFamrm 8K
HSN, Inc., Interval Leisure Group, Inc., Ticketmastancfiled August 25, 2008
Tree.com, Inc., dated August 20, 2008.

2.E Spinco Assignment and Assumption Agreement anExhibit 10.6 to the Registrant's Current ReportFmrm 8K
IAC/InterActiveCorp, Tree.com, Inc., Liberty Med@orporatiorfiled August 25, 2008
and Liberty USA Holdings, LLC, dated August 20, 800

2.€ Asset Purchase Agreement among Home Loan Center,HinsiExhibit 2.1 to Registrant's Current Report on F&8#nfiled
Residential Mortgage Network, Inc. dba SurePointdiag, ancNovember 16, 2010
the shareholders of First Residential Mortgage Métwnamet
therein, dated November 15, 2010.

2.7 First Amendment to Asset Purchase Agreement amoh@, Exhibit 2.1 to the Registrant's Current Report arnf8K
SurePoint and the shareholders party thereto, dsi@ah 14 filed March 21, 2011
2011.

2.€ Second Amendment to Asset Purchase Agreement amMb@g Exhibit 2.2 to the Registrant's Current Report arnf8K

SurePoint and the shareholders party thereto, dslath 15 filed March 21, 2011
2011.
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Exhibit

Number Description Location
2.€ Asset Purchase Agreement among Tree.com, Inc., Hamae Exhibit 2.1 to the Registrant's Current Report arnf8K
Center, Inc., LendingTree, LLC, HLC Escrow, Incddbiscoveifiled May 16, 2011
Bank, dated May 12, 2011**
2.1C Asset Purchase Agreement among LendingTree, Exhibit2.1 to the Registrant's Current Report arnir8K
RealEstate.com, Inc. and Market Leader, Inc., d&eptembefiled September 21, 2011
15, 2011**
2.11 Amendment to Asset Purchase Agreement among Hona@ Exhibit 2.1 to the Registrant's Current Report awnk8K
Center, Inc., HLC Escrow, Inc., LendingTree, LLOe@&.comfiled February 8, 2012
Inc., Discover Bank and Discover Financial Servicdatec
February 7, 2012**
3.1 Amended and Restated Certificate of Incorporatiof Exhibit 3.1 to the Registrant's Current Report arnf8K
LendingTree, Inc. filed August 25, 2008
3.2 Third Amended and Restated By-laws of LendingThee, Exhibit 3.2 to the Registrant's Current Report arnf 8K
filed December 31, 2014
4.1 Amended and Restated Restricted Share Grant arrél®iders Exhibit 10.8 to the Registrant's Registration Stegst or
Agreement, among Forest Merger Corp., LendingTiee,, Form S-1 (No. 333-152700), filed August 1, 2008
InterActiveCorp and the Grantees named thereireddduly 7
2003*
4.2 Registration Rights Agreement among Tree.com, lhiberty Exhibit 10.5 to the Registrant's Current ReportFamm 8K
Media Corporation and Liberty USA Holdings, LLC, tedfiled August 25, 2008
August 20, 2008.
10.1 Letter Agreement between Tree.com, Inc. and Alegaihndel Exhibit 10.1 to the Registrant's Quarterly RepartForm 10-
dated July 27, 2012* Q filed November 14, 2012
10.z Change in Control Letter between Tree.com, Inc. AlekandelExhibit 10.2 to Registrant's Quarterly Report onrmfrd.0-Q
Mandel, dated July 27, 2012* filed November 14, 2012
10.2 Letter Agreement between Tree.com, Inc. and CaHantaite Exhibit 10.1 to the Registrant's Annual Report arnk 10K
dated December 11, 2012* filed April 1, 2013
10.4 Employment Agreement between Tree.com, Inc. andgaExhibit 10.1 to the Registrant's Quarterly RepartFmrm 10-
Lebda, dated January 9, 2014* Q filed May 7, 2014
10.t Employment Agreement between Tree.com, Inc. andri€liExhibit 10.2 to the Registrant's Quarterly RepartForm 10-
Dalporto, dated January 9, 2014* Q filed May 7, 2014
10.€ Employment Agreement between LendingTree, Inc. @abriel
Dalporto, dated March 11, 2015*
10.7 Restricted Share Grant and Stockholder's AgreenaambncExhibits 99.2 and 99.3 to the Registrant's CurfRaport or
IAC/InterActiveCorp, LendingTree Holdings Corp. &¢Form 8-K filed August 20, 2008
Douglas R. Lebda, dated August 15, 2008, togethdéh
Exhibit A thereto, Amended and Restated Certificaté
Incorporation of LendingTree Holdings Corp.*
10.¢ Amendment No.1 to the Stock Option Award AgreenExhibit 10.15 to the Registrant's Quarterly Remort-orm 10-
between Douglas R. Lebda and Tree.com, Inc., ddeg 10,Q filed May 12, 2010
2010*
10.€¢ Amendment No.1 to the Restricted Share Grant Exhibit 10.4 to the Registrant's Quarterly RepartForm 10-
Stockholder's Agreement between Tree.com, Inc.,dingTreeQ filed November 12, 2010
Holdings Corp. and Douglas R. Lebda, dated AugQs2810*
10.1C Fourth Amended and Restated Tree.com, Inc. 2008kSamc Exhibit 10.1 to the Registrant's Quarterly ReportForm 10-
Annual Incentive Plan* Q filed August 7, 2014
10.11 Form of Notice of Restricted Stock Unit Award* Bl 10.86(b) to the Registrant's Pdsffective Amendmer

to its Registration Statement on Form S-1 (No. 3833700)
filed July 13, 2012
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Exhibit

Number Description Location
10.1z Form of Restricted Stock Award* Exhibit 10.86(c) to the Registrant's P&ftective Amendmer
to its Registration Statement on Form S-1 (No. 333700)
filed July 13, 2012
10.1: Form of Notice of Stock Option Award* Exhibit 1&@l) to the Registrant's Pdstfective Amendmer
to its Registration Statement on Form S-1 (No. 383700)
filed July 13, 2012
10.1¢ Deferred Compensation Plan for Non-Employee Dinmesto Exhibit 10.15 to the Registrant's Registration &tegnt or
Form S-1 (No. 333-152700), filed August 1, 2008
10.1t Form of Notice of Stock Option Award* Exhibit 1016 the Registrant's Current Report on Forid 8-
filed March 27, 2009
10.1¢ Form of Amendment to Restricted Stock Awards fouBlas R Exhibit 10.4 to the Registrant's Quarterly RepartForm 10-
Lebda* Q filed May 12, 2010
10.17 Form of Notice of Stock Option Award* Exhibit 1@ 1o the Registrant's Quarterly Report on Form 1(
Q filed May 12, 2010
10.1¢ Form of Notice of Restricted Stock Unit Award* Exhibit 10.3 to the Registrant's Quarterly RepartForm 10-
Q filed May 7, 2014
10.1¢ Form of Notice of Restricted Stock Award* Exhilii.4 to the Registrant's Quarterly Report on Foém 1
Q filed May 7, 2014
10.2C Form of Notice of Stock Option Award* Exhibit 10.5 to the Registrant's Quarterly RepartForm 10-
Q filed May 7, 2014
10.2] Standard Terms and Conditions to Restricted Stoekard Exhibit 10.2 to the Registrant's Current ReportFarm 8K
Letters of Tree.com BU Holding Company, Inc.* filed February 3, 2011
10.2z Stock Purchase Agreement between Tree.com, IncDanglas Exhibit 10.1 to the Registrant's Current ReportFamrm 8K
R. Lebda, dated February 8, 2009* filed February 11, 2009
10.2: Amendment No. 1 to Stock Purchase Agreement betExhibit 10.2 to the Registrant's Quarterly RepartForm 10-
Tree.com, Inc. and Douglas R. Lebda, dated MayQ0p* Q filed May 12, 2010
21.1 Subsidiaries of LendingTree, Inc. t
23.1 Consent of independent registered public accourtiting T
24.1 Power of Attorney (included on signature page a$ thnnual t
Report on Form 10-K)
31.1 Certification of the Chief Executive Officer pursido Rule 13a+
14(a) or Rule 15d4(a) of the Securities Exchange Act of 1
as adopted pursuant to Section 302 of the Sarl@rkes Act of
2002
31.Zz Certification of the Chief Financial Officer pursuao Rule 13at
14(a) or Rule 15d4(a) of the Securities Exchange Act of 1
as adopted pursuant to Section 302 of the Sarl@rkes Act of
2002
32.1 Certification of the Chief Executive Officer pursudo 18 U.S.Ctt
Section 1350 as adopted pursuant to Section 9@tedbarbanes-
Oxley Act of 2002
32.2 Certification of the Chief Financial Officer pursuao 18 U.S.Ctt
Section 1350 as adopted pursuant to Section 9@tedbarbane:
Oxley Act of 2002
101.CAL XBRL Taxonomy Extension Calculation Linkbase Documtne 11+
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Exhibit

Number Description Location
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhen  ft1t
101.INS XBRL Instance Document Tt

101.LAB XBRL Taxonomy Extension Label Linkbase Document Tt
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenim  t171
101.SC+ XBRL Taxonomy Extension Schema Document Tt

T Filed herewith

tt1 This certification is being furnished solely docompany this report pursuant to 18 U.S.C. 138, ia not being filed for purposes
Section 18 of the Exchange Act and is not to beriparated by reference into any filing of the rémgist, whether made before or after the
hereof, regardless of any general incorporatioguage in such filing.

t11 Furnished herewith. Pursuant to Rule 406T a@fuRion ST, the Interactive Data Files on Exhibit 101 herate deemed not filed or p
of a registration statement or prospectus for psepmf Sections 11 or 12 of the Securities Actdaemed not filed for purposes of Sectiol
of the Exchange Act and otherwise are not subgekability under those sections.

* Management contract or compensation plan or gearent.

** Certain schedules to this Exhibit have been ¢mditin accordance with RegulatiorKSkem 601(b)(2). The Company agrees to fur
supplementally a copy of all omitted scheduleh®3EC upon its request.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regigthas duly caused this report tc
signed on its behalf by the undersigned, thereduaty authorized.

Date: March 16, 2015

LendingTree, Inc.

By: /s DOUGLAS R. LEBDA
Douglas R. Lebda
Chairman and Chief Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each imtiial whose signature appears below constitutesappdints Katharir
Pierce as his or her true and lawful attorney agehg with full power of substitution and resuhstitn, for him or her and in his or her na
place and stead, in any and all capacities, to amgnand all amendments to the Registrant's AnReglort on Form 1@ for the fiscal yec
ended December 31, 2014nd to file the same with all exhibits theretod all other documents in connection therewithhwite Securitie
and Exchange Commission, granting unto said atyoamsl agent full power and authority to do and qenf each and every act and tt
requisite and necessary to be done, as fully tmtghts and purposes as he or she might or cauid gerson, hereby ratifying and confirm
all that said attorney and agent may lawfully deause to be done by virtue hereof.

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on bel
of the Registrant and in the capacities indicateti@n the dates indicated.

Signature Title Date
/s/ DOUGLAS R. LEBDA Chairman, Chief Executive Officer and Director March 16, 2015
Douglas R. Lebda (Principal Executive Officer)
/s ALEXANDER MANDEL Chief Financial Officer March 16, 2015
Alexander Mandel (Principal Financial Officer)
/sl CARLA SHUMATE Senior Vice President and Chief Accounting Officer March 16, 2015
Carla Shumate (Principal Accounting Officer)
/s/ NEAL DERMER Director March 16, 2015
Neal Dermer
/s/ ROBIN HENDERSON Director March 16, 2015

Robin Henderson

/sl PETER HORAN Director March 16, 2015
Peter Horan

/s/ STEVEN OZONIAN Director March 16, 2015
Steven Ozonian

/s/ CRAIG TROYER Director March 16, 2015
Craig Troyer
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Exhibit 10.6

EMPLOYMENT AGREEMENT

This Employment Agreement (“Agreement”) is made antered into this 11 day of March 2015 (the “Effective Dately and betwee
LendingTree, Inc. (“Employer”) and Gabriel Dalpoft&xecutive”) (each a “Party” and collectively gttiParties”).

WHEREAS, Executive has been employed by EmployeClasf Marketing Officer and President, Mortgagesuant to an Employme
Agreement dated January 9, 2014 (the “Prior Empkaytnigreement”); and

WHEREAS, Employer and Executive desire for Exeaiivemployment to continue under the terms of thise@ment rather than 1
Prior Employment Agreement from and after the BffecDate.

NOW, THEREFORE, in consideration of the premised e mutual agreements contained herein, EmplayerExecutive hereby ag
as follows:

1. Employment Employer shall employ and Executive agrees t@inployed as Chief Marketing Officer and Presiddhdrtgage
Executive shall do and perform all services and aetcessary or advisable to fulfill the duties aesponsibilities as are commensurate
consistent with Executive’position and shall render such services on timstset forth herein. Further, Executive shall genf such differer
or other duties as may be assigned to ExecutivErbgloyer from time to time by EmploysrChief Executive Officer. Executive will dev
Executives full working time and best efforts to the diligemd faithful performance of such duties as magitteusted to Executive from tii
to time by Employer, and shall observe and abiddgheycorporate policies and decisions of Employeall business matters. Executise’
principal place of employment shall be the offiece€Employer located in Burlingame, CA; providedwayer, that travel to Employer'othe
offices or places of business activity may be reglii Executive acknowledges that Employer maytdrsole discretion from time to tin
change Executive’s responsibilities or his direcliiect reports without any effect hereunder.

2. Term.

(a) Initial Term. Executives employment shall be governed by the terms of Algieement for the period beginning on
Effective Date and ending February 6, 2018, unéesBer terminated as provided herein (the “Inifi@krm”). This Agreement will expire by i
terms unless renewed in the manner set forth itice2.b below.

(b) Renewal Terms Upon the written request of the Executive to edt¢he Executives term of employment under t
Agreement at least sixty (60) days prior to theimtjpn of the Agreement, EmploysrCompensation Committee of the Board of Direcftire
“Compensation Committee”) shall consider extendimg term of this Agreement. If Executigefequest for an extension is approved b
Compensation Committee, this Agreement shall bereldd by one additional year. Each such additionelear period shall be referred tc
a “Renewal Term” and, together with the Initial Terthe “Term”.The maximum number of Renewal Terms shall be tweibowing the secor
Renewal Term, the Agreement shall automaticallyirexg-or purposes of clarity, if the Agreement  menewed in accordance with 1
Section 2.b, the Agreement shall automatically expit the end of the thanxrent term. Such expiration shall not entitle &xese to an
compensation or benefits except as earned by Bxedhrough the date of expiration or the then-entiterm.

3. Compensation Employer shall pay and Executive shall accepfudisconsideration for the services to be rendehedeunde
compensation consisting of the items listed belBmployer shall have no obligation to pay any susmpensation for any period after
termination of Executive’'s employment, except dseotise expressly provided.

€) Base salary, paid pursuant to Employermal payroll practices, at an annual rate &0$300 or such other rate as t
be established prospectively by the Compensationriittee from time to time (“Base SalaryAll such Base Salary payments shall be su
to deduction and withholding authorized or requingcapplicable law.

(b) Annual Bonus During the Term, the Executive shall be eligitdeeceive a target annual bonus (“Annual Bonad )i
to 60% of his Base Salary with respect to eachfisdlal year of Employer (each a “Performance Ygdudring the Term, beginning with t
Performance Year that began on January 1, 2015teFhes and conditions of the Annual Bonus, inclgdine applicable performance crite
for a Performance Year, and the amount of the AhBoaus payable to the Executive for a Performariear, if any, shall be determined
Employers Compensation Committee. Except as expressly ¢edvin this Agreement, the Annual Bonus will bedpai accordance wi
Employers standard policies and procedures for the paywofesrinual bonuses to its other similarly situatetplyees. Executive shall not
entitled to an Annual Bonus for any fiscal yearvdrich he was not employed under this Agreemenherast day of such fiscal year.




(c) Equity Incentives During the Term, Executive shall be eligible ¢aeive equity incentives, as determined in theretsmr
of the Compensation Committee, including, but foited to restricted stock unit awards and/or stopkons. Subject to the discretion of
Compensation Committee, equity incentives shalfjtzamted to the Executive at the time Employer ndlgrgrants such incentives gener:
and otherwise in accordance with applicable pdic@actices, terms and conditions (including, roeit limited to, vesting requirements),
provided further that Executive is employed by Eoyel on the date such incentives are awarded. Eyeae-acknowledges that the Notice
Special Stock Option Award dated August 6, 2014aios the following languageBY your acceptance of this Stock Option, you acKedge
that the [Compensation] Committee has expressedtést not to consider grants of further Awardyea under the 2008 Plan before Febr
6, 2018, and that any and all future Awards undier 2008 Plan will be made, if at all, within thdesdiscretion of the [Compensati(
Committee.”

(d) Vacation and other Paid Time Ofburing the Term, Executive shall be entitled tadpvacation and other paid time
each year, in accordance with applicable planscips| programs and practices applicable to sityikituated employees generally.

(e) Other. Such other benefits, payments, or items of corsgion as are provided under the employee benleifitspo
Employer, or as are made available from time teetiumder compensation policies set by Employer fanagement employees of Emplc
having similar salary and level of responsibility.

® Reimbursement Employer shall reimburse Executive, in accordamite the general policies and practices of Emptae
in effect from time to time, for normal out-plcket expenses incurred by Executive in the orglicaurse of business, including with
limitation, Employer’s standard mileage allowanoelfusiness use of any personal vehicle, busirdated travel, customer entertainmeaic
professional organizations.

4, Disability or Death

€) Disability . If at any time during the Term of this AgreemeBkecutive incurs a Disability (as defined belower
Executive’s employment shall be immediately terrtedaas of the date of Executive’s Disability. Upmrecutives Disability, Employer she
pay Executive, in a single lump sum cash paymemtthe next regularly scheduled payroll date follogvithe date of such termination,
amount equal to the Accrued Obligations (as deflveldw); provided, however, that any Annual Bono®ants payable as part of the Accr
Obligations shall be paid on the date that suchumtsoare paid by Employer to other executives toedance with the Comparsy/Annua
Bonus plan as in effect at the date of such tertiwnaFor purposes of this Agreement, Executivelldb@a considered to have incurre
“Disability” if Executive has incurred a permanent and totalhdigy (and no reasonable accommodation can besnt@ghermit Executive
perform essential functions of his job) as detesdinnder Employer’s long-term disability plan apable to Executive.

(b) Death. If Executive should die during the Term, Execetbvemployment and Employerobligations hereunder (ot
than pro rata payment of Base Salary) shall tertaina of Executive’s death. In such event, Emplayril pay Executive estate, in a sing
lump sum on the next regularly scheduled payrai dallowing the date of such termination, the Aezat Obligations; provided, however, 1
any Annual Bonus amounts payable as part of theugccObligations shall be paid on the date that sucounts are paid by Employer to o
similarly situated executives in accordance withptoyer's Annual Bonus plan as in effect at the date ohgecmination. As used in t
Agreement, “Accrued Obligations” shall mean the safnfi) Executive’'s earned but unpaid Base Saléifyany portion of Executives earne
but unpaid Annual Bonus relating to a previouslynpteted Performance Year, (iii) any earned but ichgennual Bonus relating to t
Performance Year in which the Executive is terngda(iv) any compensation previously earned bug¢etl by Executive (together with ¢
interest or earnings thereon) that has not yet Ipagth and that is not otherwise to be paid at @ thitte pursuant to the executive defe
compensation plan of Employer, if any, and (v) feimsements that Executive is entitled to receivéeuparagraph 3(f) of the Agreement.

5. Termination by Employer

(a) Cause Employer may terminate the employment of Exeeutinder this Agreement during its Term for Cau§ause”
shall include Executive fraud, dishonesty, theft, embezzlement, miscantycExecutive injurious to Employer or any of affiliates
conviction of, or entry of a plea of guilty oolo contendere to, a crime that constitutes a felony or other erimvolving moral turpitud
competition with Employer or any of its affiliateshauthorized use of any trade secrets of Employany of its affiliates or Confident
Information (as defined below), a material violatiof any policy, code or standard of ethics gemem@bplicable to employees of Employ
Executive’s material breach of fiduciary duties omMte Employer, Executive’ excessive and unexcused absenteeism unrelatedisability
or, following written notice and a reasonable oppoity to cure, gross neglect by Executive of thiéieb assigned to Executive. In such e
(i) no further Base Salary shall be paid to Exaeutifter the date of termination, and (ii) Execatshall not be eligible to receive any Anr
Bonus relating to the Performance Year in whichdtxiee's employment terminates in accordance with thisgraph. Executive shall ret:
only such rights to participate in other benefisage required by the terms of those plans, Empbpelices, or applicable law.




(b) Termination by Employer other than for Deathsdbility or Cause Upon termination of Executive’employment wit
Employer prior to the expiration of the Term by Ewtive for Good Reason or by Employer without Cafetber than for death or Disabili
(“Qualifying Termination”),Employer shall pay Executive the amounts descriidw. For the avoidance of doubt, expiration @ rerm i
not a Qualifying Termination. Notwithstanding tlerdgoing, Executive shall receive the paymentshametfits described in subparagraphs (ii)
(iv) below if Executive executes and does not revalgeneral release of Employer and its affiliatea form substantially similar to that u
for similarly situated executives of Employer atsl affiliates (“Release of Claimsgnd Executive complies with the restrictive covaaase
forth herein. If Executive does not execute theeBet of Claims within sixty (60) days following tQeialifying Termination, or if Executi
revokes the Release of Claims (the end of the pithievocation period following execution withaat/ocation being exercised, theéleas
of Claims Effective Date”), Executive’s entitlementthe payments and benefits described in subpegphg (ii) - {v) below shall immediate
become null and void. “Good Reason” shall meandbeurrence of any of the following without Execefls written consent: (i) mater
adverse change in the office to which Executiveorepfrom those in effect immediately following tlidfective Date, excluding for tt
purpose any such change that is an isolated addénznt action not taken in bad faith and thaemedied by Employer promptly after rec
of notice thereof given by Executive or that ishewized pursuant to this Agreement and further wkiolg a change in the office to wh
Executive reports due to internal restructuringliganment or the resignation, promotion, demotionacreorganization of managers wit
Employer; (ii) material reduction in Executive'sraral base salary; (iii) relocation of Executisgrincipal place of business more than 50 r
from the San Francisco, CA metropolitan area;Wrrfiaterial reduction of Executive’s day-to-dayidstsuch that Executive'duties no long
include general management functions (for purpo$etarity, Executives duties shall be deemed to include general managefinctions fc
so long as Executive retains the title of Presidémbrtgage or any other title which would generallg understood to involve gene
management functions) or participation on the gemkecutive team. In order to resign his employnfienGood Reason, Executive must nc
Employer in writing within fifteen (15) days of thieitial existence of any event falling under (ii¥) and such notice shall describe in detai
facts and circumstances explaining why Executivkebes a Good Reason event has occurred. Empldwdl then have sixty (60) da
following its receipt of such notice to cure or ey such alleged Good Reason event such that GeadoR will not be deemed to exist
such event. If the event remains uncured or is@miedied by Employer within such sixty (60) dayipérand if Executives employment h:
not otherwise been terminated, then a Qualifyingrileation shall automatically occur on the firssimess day following the end of such s
(60) day cure/remedy period.

0] An amount equal to all Accrued Obligations withifl 8ays following the date of such Qualifying Teration
except for (a) accrued wages which shall be paidate of the Qualifying Termination and (b) Annigdnus
amounts which shall be paid on the date that soabuats are paid by Employer to other similarly aied executive
in accordance with Employer’'s Annual Bonus plaimnaaffect at the date of such termination.

(i) An amount equal to one (1) year of Executivéhen-current Base Salary, payable in installmentEmployers
regularly scheduled payroll dates over the oneyé8r period following the date of such Qualifyingrininatiot
(“Salary Continuation Paymentsheginning on the regularly scheduled payroll datenediately following th
Release of Claims Effective Date. Notwithstandimg foregoing, if the Salary Continuation Paymemésdetermine
to be “nonqualified deferred compensatiotiat is subject to Section 409A (as defined belotlign the firs
installment shall be made on the sixtieth {60day following the date of Executiv@Qualifying Termination ar
shall include the amount of all payments that wcdsie been made after the effective date of thed®el of Clainr
but before the sixtieth (60) day following such Qualifying Termination, andethemaining Salary Continuati
Payments shall be payable in installments on Engplsyregularly scheduled paydays following the ikt (60™)
day following such Qualifying Termination.

(iii) Payment of premiums for continuation of health caeerage under COBRA for a period equal to oneg/€hy fron
the loss of coverage at the same level in effethetime of termination of Executive@employment, provided tt
Executive elects COBRA continuation coverage.

(iv) (1) the Qualifying Termination occurs between ttfee@ive Date and February 19, 2016 and (2) Exeeutimely
executes and does not revoke the Release of Chaich§3) Executive fully complies with his obligat®under thi
Agreement then: (a) the portion of Executive’s tloeristanding unvested Restricted Stock Units (“R$lUssuer
pursuant to LendingTree, Inc.’s 2008 Stock and Ashhiicentive Plan (the “Plantyhich were otherwise schedu
to vest between the date of the Qualifying Termdamaand February 19, 2016 shall instead becom&deam th
Release of Claims Effective Date, and (b) the partif Executives then outstanding unvested options to purc
common stock (“Options”ssued pursuant to the Plan which were otherwideeduled to vest on February 19, 2
shall instead become vested and exercisable oRalease of Claims Effective Date. All RSUs thattyeursuant 1
this subsection (iv) shall be settled in accordamitie the grant terms of such RSUs.




All Options that vest pursuant to this subsectioh ghall remain exercisable only to the extentnmiéted under th
grant terms of such Options. All other unvestedJR&nd Options issued to Executive pursuant toPlaa an
which are not covered by the foregoing clausesafa) (b) shall terminate without consideration &ishe date ¢
such Qualifying Termination. Additionally, if theeis no Release of Claims Effective Date thenRB&Js or Optior
that were covered by the foregoing clauses (a) (@dshall terminate without consideration as of &l day
following the Qualifying Termination.

Notwithstanding the foregoing, if Executive obtagther employment or is otherwise compensatedenriges during the period in whi
he is receiving Salary Continuation Payments (“Bavee Period”), Employes’ obligation to make future payments to Executiveel
subparagraph (ii) above shall be offset againstcamgpensation earned by Executive as a result pfament with or services provided t
third party. Executive agrees to inform Employeorpptly of his employment status and any amountsasaed during the Severance Pe
Further, Employes obligation to make payments under subparagrapsh@ll immediately cease in the event that Exgeutreaches the teri
of this Agreement, including but not limited to, é&xtives obligations set forth in Section 12 of this Agnemt. Executive acknowledges
agrees that the payments described in paragraplab@ve constitute good and valuable considerdtiosuch Release of Claims.

6. Change in Contral Reference is made to the change in control I&ttered by Employer to certain executives of Emgtpgs th
same may be revised from time to time (the “CICt&}. In the event that Executive experiences alipung Termination within the ongeal
period following a Change in Control (as definedha CIC Letter), the terms of the CIC Letter, tamay be amended from time to time, s
control and supersede the terms of this Agreeméhtraspect to any benefits or payments which wadlerwise be due hereunder.

7. Confidential Information and Return of Propertfonfidential Information’"means any written, oral, or other information oféa
by Executive in confidence from Employer, or anyitsfaffiliates, including without limitation infonation about their respective operatis
financial condition, business commitments or bussngrategy, as a result of Executivemployment with Employer unless such informats
already publicly known through no fault of any p@rdound by a duty of confidentiality to Employeramy of its affiliates. Executive will n
at any time, during or after Executigeemployment with Employer, directly or indirectlisclose Confidential Information to any persol
entity other than authorized officers, directorsd aamployees of Employer. Executive will not at atiye, during or after Executive’
employment with Employer, in any manner use Comfidé Information on behalf of himself or any ottgarson or entity other than Employ
or accept any position in which Executive would éi@avduty to any person to use Confidential Infoiomaagainst the interests of Employe
any of its affiliates. Upon termination of Executis employment for any reason, Executive will prompdturn to Employer all property
Employer, including documents and computer filepeeially where such property contains or refl&@uasfidential Information. Nothing in tt
Agreement shall be interpreted or shall operatéinunish such duties or obligations of ExecutiveEimployer that arise or continue in eff
after the termination of Executive’employment hereunder, including without limitati@any such duties or obligations to main
confidentiality or refrain from adverse use of aolyEmployers trade secrets or other Confidential Informatibat tExecutive may ha
acquired in the course of Executive’s employment.

8. Disclosure and Ownership of Work Related Inttllal Property Executive shall disclose fully to Employer anydail intellectue
property (including, without limitation, inventionprocesses, improvements to inventions and presessid enhancements to inventions
processes, whether or not patentable, formulae,atad computer programs, related documentatioratidher forms of copyrightable subj
matter) that Executive conceives, develops or mdkeisg the term of Executive’employment, whether or not within the originatfeof this
Agreement, and that in whole or in part result fromrelate to Executive’s work for Employer (coligely, “Work Related Intellectu
Property”).Any such disclosure shall be made promptly aftehdeem of Work Related Intellectual Property isiceived, developed or me
by Executive, whichever is sooner. Executive ackedges that all Work Related Intellectual Propeintyt is copyrightable subject matter
which qualifies as “work made for hirghall be automatically owned by Employer. Furtlietecutive hereby assigns to Employer any ar
rights which Executive has or may have in Work Reldntellectual Property that is copyrightablejeabmatter and that, for any reason,
not qualify as “work made for hire.lf any Work Related Intellectual Property embodasreflects any preexisting rights of Execut
Executive hereby grants to Employer the irrevocap&petual, nonexclusive, worldwide, and roydise license to use, reproduce, disf
perform, distribute copies of and prepare derivativorks based upon such preexisting rights andutioosize others to do any or all of
foregoing.

9. Restrictive CovenantsExecutive covenants as follows, except in thenewéa Qualifying Termination within one year fmNing ¢
Change in Control (in which instance, Executiveeggrto be bound by the terms of the CIC Letter):

€) Noncompetition In consideration of this Agreement, and othercdyaad valuable consideration provided hereunde
receipt and sufficiency of which are hereby ackremgled by Executive, Executive hereby agrees anenzmits that during the Term and fi
period of twelve (12) months thereafter (togetliee, “Restricted Period”)-xecutive shall not, without the prior written cens of Employe
directly or indirectly, engage in or become assecdiavith a Competitive Activity.




“Competitive Activity” means any business or other endeavor, in anydftdte United States, involving products or sersitigat are the sar
or similar to the type of products or services thatployer is engaged in providing both (x) as & tlate hereof or at any time during the T
and (y) at any time during the twelve (12) monthiqek preceding Executive’'termination of employment. Executive shall besidered t
have become “associated with a Competitive ActivifyExecutive becomes directly or indirectly invotv@s an owner, principal, employ
officer, director, independent contractor, représtve, stockholder, financial backer, agent, partmember, advisor, lender, or in any o
individual or representative capacity with any indual, partnership, corporation or other organaatthat is engaged in a Competil
Activity.

(b) Notwithstanding the foregoing, Executive may makd eetain investments during the Restricted Peiiiodgss than or
percent (1%) of the outstanding capital stock of gablicly traded corporation engaged in a CompetitActivity if the stock of suc
corporation is either listed on a national stockhenge or on the NASDAQ Stock Market if Executigendt otherwise affiliated with su
corporation.

(c) Nonsolicitation of EmployeesExecutive recognizes that he will possess Confidelnformation about other employe
consultants and contractors of Employer and itsislidries or affiliates relating to their educati@xperience, skills, abilities, compensa
and benefits and interpersonal relationships wifbpsers to and customers of Employer and its sliéses or affiliates. Executive recogni
that the information he will possess about theberotmployees, consultants and contractors is eérglly known, is of substantial value
Employer and its subsidiaries or affiliates in depéng their respective businesses and in secanmretaining customers, and will be acqt
by Executive because of Executiggiosition with Employer. Executive agrees thairduthe Restricted Period (i) Executive will noiredtly
or indirectly, solicit or recruit any person them@oyed by Employer and/or any of its subsidiaaes/or affiliates with whom Executive t
had direct contact during his employment, in alfesafor the purpose of being employed by Execubivdy any business, individu
partnership, firm, corporation or the entity on whdehalf Executive is acting as an agent, reprabes or employee; and (ii) Executive \
not convey any such Confidential Information odeaecrets about employees of Employer or anysdfubsidiaries or affiliates to any ot
person except within the scope of Executives duteggunder. Notwithstanding the foregoing, upoeranination of Executive employmer
by Employer for any reason other than for Cause,réstrictions set forth immediately above shaplggor a period of twelve (12) mont
following such termination in the case of employegth whom Executive had a direct working relatibips prior to his employment wi
Employer, its subsidiaries, and/or affiliates.

(d) NonSolicitation of Customers During the Restricted Period, Executive shall salicit any Customers of Employer
encourage (regardless of who initiates the contatg)such Customers to use the facilities or sesvif any competitor of Employer. For
purposes of this Agreement, “Customens2ans any persons or entities that purchased poduservices from Employer within twelve (
calendar months of the termination of Executivefpyment.

(e) Executive acknowledges that the restrictions, fitibns and other provisions herein, including,heifit limitation, th
Restricted Period, are reasonable, fair and edaiiabterms of duration and scope, are necessapydiect the legitimate business interes
Employer, and are a material inducement to Emplayenter into this Agreement.

10. Remedies for Breachxecutive acknowledges and agrees that a breaghyobf the covenants made by Executive in Secfiori
and 9 above would cause irreparable harm to Emplayany of its affiliates for which there would he adequate remedy at law. Accordin
the parties agree that in the event of any breadcttempted breach by Executive of any of the miowis of Sections 7, 8 and/or 9, Emplc
shall be entitled to institute and prosecute prdoegs at law or in equity with respect to such bheand, if successful, to recover such c
expenses, and reasonable attoradges as may be incurred in connection with suckegedings. The parties further agree that, tceitien
Employer institutes and prosecutes proceedingavator in equity against Executive for an allegedalch, and such action is unsucces
Executive is entitled to recover such costs, expgnand reasonable attornefegs as may be incurred in connection with suclegedings. |
Executive breaches Section 8 above, the duratidheoperiod identified shall be computed from tlagedExecutive resumes compliance
the covenant or from the date Employer is grantgdnctive or other equitable relief by a court afmpetent jurisdiction enforcing t
covenant, whichever shall first occur, reduced by thumber of days Executive was not in breach ef dbvenant after termination
employment, or any delay in filing suit, whicheveigreater.

11. Survival of Obligations Executive$ obligations under Sections 7, 8 and 9 of thisea&grent shall survive the terminatior
Executives employment and this Agreement, regardless oféhson for or method of termination. Each of thevimions in these Sectic
shall be enforceable independently of every othreripion, and the existence of any claim or causaation Executive may have aga
Employer, whether predicated on this Agreement tbemvise, shall not constitute a defense to thereefment of these Sections of
Agreement by Employer.

12. Actions After Termination Executive agrees that for one year following Exee’s termination from Employer, regardless of
reason for the termination, Executive will contirroemake himself available for reasonable condoltawvith Employer and Employes’agent
and employees regarding Executive’s prior workEarployer. In no event shall such services




in a given month exceed 20% of the average momghisl of services performed by Executive over thex®nth period immediately preced
the date on which Executive’employment terminated. In addition, Executivellshrake himself reasonably available for intervietby
Employer’s counsel, depositions, and/or appearaheé&sre courts or administrative agencies upon Bygsls reasonable request. Execu
agrees that if Executive is contacted by any gawemt agency with reference to Emplogebusiness, or by any person contemplatir
maintaining any claim or legal action against Emgplo or by any agent or attorney of such persorchtive will, to the extent permitted
law, promptly notify Employer of the substance o&Eutive's communications with such person. Employer agi@esimburse any reasona
expenses (and, after any Severance Period, redsambpensation for lost income) incurred by Exiseuin connection with this Section
provided that such expenses shall have been pmagpm writing by Employer.

13. Section 280G Limitation Notwithstanding anything in this Agreement to tlentrary, in the event that any payment or be
received or to be received by Executive (all sualinpents and benefits being hereinafter referreastthe “ Total Payment$ would not b
deductible (in whole or part) by Employer or anfilates making such payment or providing such ¢ a result of Section 280G of
U.S. Internal Revenue Code of 1986, as amended”(€@&de ") then, to the extent necessary to make such podidhe Total Paymen
deductible (and after taking into account any réiducin the Total Payments required by any simiaduction or elimination provisic
contained in such other plan, arrangement or aggg®mthe portion of the Total Payments that doefsaonstitute fionqualified deferre
compensationUnder Section 409A of the Code shall first be reduf necessary, to zero), and all other Totalnayts shall thereafter
reduced (if necessary, to zero) with, in each ceast) payments being reduced before cash payments (and, within each category, payr
to be paid last being reduced first); providdaowever, that such reduction shall only be made if the am@f such Total Payments, as
reduced (and after subtracting the net amountdsrtd, state and local income taxes on such redlicd Payments) is greater than or equ
the amount of such Total Payments without suchatolu (but after subtracting the net amount of fajestate and local income taxes on ¢
Total Payments and the amount of the excise taxos®g under Section 4999 of the Code on such uneddidiotal Payments). Al
determination required to be made under this papgshall be made by independent tax counsel rabgoacceptable to both Executive
Employer, and shall be paid for by Employer (* Tasunsel’).

It is possible that, after the determinations agldctions made pursuant to the foregoing paragfapdcutive will receive payments anc
benefits that are, in the aggregate, either moress than the amount determined under such pglaghereafter referred to as arkExces
Payment” or “ Underpayment’, as applicable). If Tax Counsel determines that aneEs Payment has been made, then Executive
promptly repay the Excess Payment to Employer,ttegewith interest on the Excess Payment at thdicgiyle federal rate (as defined
section 1274(d) of the Code) from the date of EXeels receipt of such Excess Payment until the datsuoh repayment. If Tax Coun
determines that an Underpayment has occurred, Bmaphall promptly (but in any event within ten Ydays of such determination) pay
Executive an amount equal to the Underpaymentthegevith interest on such amount at the applicédaderal rate from the date such ami
would have been paid to Executive had the provssimfithe foregoing paragraph not been applied tingildate of payment.

14, Section 409AThe parties intend that any amounts payable heszustiall comply with or be exempt from Section 408fAthe
Code (“_Section 409A) (including under Treasury Regulation §§ 1.409@){4) (“short-term deferrals”) and (b)(9) (“septiva pay plans,”
including the exceptions under subparagraph (i) aubparagraph (v)(D)) and other applicable promisof Treasury Regulation 88 1.409A-
through A6). For purposes of Section 409A, each of the paysnthat may be made under this Agreement shatleeened to be a sepai
payment. Executive and Employer agree to negotmgood faith to make amendments to the Agreenmsthe parties mutually agree
necessary or desirable to avoid the impositioragés$, penalties or interest under Section 409AthideExecutive nor Employer shall have
right to accelerate or defer the delivery of angtspayments or benefits except (i) where paymernt loeamade within a certain period of tii
the timing of payment within such period will betime sole discretion of Employer, and (ii) to theeat specifically permitted or required
Section 409A. With respect to the time of paymeritany amounts under the Agreement that are “dedecompensationSubject to Sectic
409A, references in the Agreement to “terminatiéremployment” (and substantially similar phrasdsalsmean “separation from service”
within the meaning of Section 409A. Notwithstandiagything in this Agreement to the contrary, if Extive is considered aspecifiec
employee” under Section 409A upon his separatiomfservice and if payment of any amounts on accotiiixecutives separation fro
service under this Agreement is required to beyaeldor a period of six months after separatiomfreervice in order to avoid taxation un
Section 409A, payment of such amounts shall beyddlas required by Section 409A, and the accuntikteounts shall be paid in a lump ¢
payment within five business days after the enthefsix-month delay period. If Executive dies dgrthe sixmonth delay period prior to t
payment of benefits, the amounts withheld on actotiSection 409A shall be paid to the personafesgntative of Executive’estate withi
60 days after the date of Executwaleath. For the avoidance of doubt, it is intentted any expense reimbursement made to Exel
hereunder shall be exempt from Section 409A. Nastéinding the foregoing, if any expense reimbursgnmeade hereunder shall
determined to be “deferred compensatianthin the meaning of Section 409A, then (i) thecammt of the expense reimbursement during
taxable year shall not affect the amount of theeasp reimbursement during any other taxable yépthé expense reimbursement shal
made on or before the last day of Executive’s thexgbar following the year in which the expense wasirred and (iii)




the right to expense reimbursement hereunder sbalbe subject to liquidation or exchange for aapthenefit. While it is intended that
payments and benefits provided to Executive unkisr Agreement will be exempt from or comply withc8en 409A, Employer makes
representation or covenant to ensure that such @atgnand benefits are exempt from or compliant Sietion 409A. Employer will have
liability to Executive or any other party if a pagnt or benefit under this Agreement or otherwisehallenged by any taxing authority o
ultimately determined not to be exempt or complidaxecutive further understands and agrees thatuExe will be entirely responsible
any and all taxes imposed on Executive as a rektlis Agreement.

15. Assignment Employer may assign this Agreement to any otmgityeacquiring all or substantially all of the ats or stock ¢
Employer or to any other entity into which or witthich Employer may be merged or consolidated. Upoch assignment, merger,
consolidation, the rights of Employer under thisrdgment, as well as the obligations and liabilibé&€mployer hereunder, shall inure to
benefit of and be binding upon the assignee, ssocés-interest, or transferee of Employer and Employedidiave no further obligations
liabilities hereunder. This Agreement is not asalga in any respect by Executive.

16. Notices. All notices and other communications under thgréement shall be in writing and shall be givenfibst-class mai
certified or registered with return receipt reqedsor by hand delivery, or by overnight deliverydpational recognized carrier, in each ca
the applicable address set forth below, and anl sotice is deemed effectively given which receibgdrecipient (or if receipt is refused
recipient, when so refused):

If to Employer:  LendingTree, Inc.
11115 Rushmore Dr.
Charlotte, NC 28277
Attn: General Counsel

If to Executive: At the most recent addressHErecutive on file with Employer.
Either party may change such party’s address foce®by notice duly given pursuant hereto.

17. Invalid Provisionslt is not the intention of either Party to violaa@y public policy, or any statutory or common la#vany
sentence, paragraph, clause or combination ofaime $n this Agreement is in violation of the lawanfy State where applicable, such sentt
paragraph, clause or combination of the same bkalloid in the jurisdictions where it is unlawfahd the remainder of the Agreement ¢
remain binding on the Parties. However, the Pad@g®e, and it is their desire that a court sheulostitute for each such illegal, invalic
unenforceable covenant a reasonable and judiciaifgrceable limitation in its place, and that asnsadified the covenant shall be as f
enforceable as if set forth herein by the Partiestselves in the modified form.

18. Entire Agreement; Amendmenighis Agreement contains the entire agreement ofPdugies with respect to the subject mi
hereof and supersedes all prior agreements andsiaddings, relating to the subject matter hereafuding, but not limited to (i) that cert:
Letter Agreement dated as of September 9, 2012ndybatween Employer and Executive; (ii) that certagtter Agreement dated April :
2011 by and between Executive and Employer; anj tlie Prior Employment Agreement. For the avoidamé doubt, entry into th
Agreement superseding the Prior Employment Agreérderes not constitute a “Qualifying Terminationihder the Prior Agreement. T
Agreement may be amended in whole or in part oglyab instrument in writing setting forth the paui@rs of such amendment and ¢
executed by both Parties.

19. Multiple Counterparts This Agreement may be executed in two or morentaparts, each of which will be deemed an orig
but all of which together shall constitute one #melsame instrument.

20. Governing Law; JurisdictionThe validity, construction, interpretation andaneability of this Agreement and the capacitythe
parties shall be determined and governed by the &fwhe State of North Carolina, without regardhe conflict of law rules contained thert
Any litigation under this Agreement shall be brotigl either Party exclusively in Mecklenburg Counyorth Carolina. As such, the Par
irrevocably consent to the jurisdiction of the dsun Mecklenburg County, North Carolina (whetheddral or state) for all disputes relate
this Agreement and irrevocably consent to serviaenationally recognized overnight carrier, withdiagtiting other service methods allowed
applicable law. In addition, the Parties irrevogalbhive any right to a trial by jury in any actioglated to this Agreement.

21. Taxes All payments made under this Agreement shalluigext to Employeg withholding of all required foreign, federal, te
and local income and employment/payroll taxes,ahgayments shall be net of such tax withholding.

22. Recoupment Notwithstanding anything to the contrary in tligreement, any payments made or granted pursuaitttid
Agreement shall be subject to any recoupment evldak policy that may be adopted by the Company fiime to time




and to any requirement of applicable law, regukatio listing standard that requires the compamgtoup or clawback compensation paid.

23. NonDisparagement From and after a Qualifying Termination, Execatiggrees not to disparage Employer or any offi
directors, employees, shareholders, parent compaatfidiates or agents of Employer (each an “EmipldParty”).For purposes of this Secti
“disparage”’means to make a negative statement in any markady to be harmful to an Employer Party, its busiger business reputatior
personal reputation; provided that Executive mapoad accurately and fully to any question, inquiryequest for information when requi
by legal process. This Agreement shall cover ath®of disparagement, direct or indirect, through medium or in any venue.

[Signature Page Follows]




IN WITNESS WHEREOF, the parties hereto have exatatel delivered this Agreement as of the date\irgten above.
Employer

By: /s/ E. Claudette Parham

E. Claudette Parham

Senior Vice President, Human Resources & Admirtisina
LendingTree, Inc.

Executive

/s/ Gabriel Dalporto
Gabriel Dalporto




Exhibit 21.1

SUBSIDIARIES OF LENDINGTREE, INC.

Jurisdiction of

Name Formation
LendingTree, LLC DE
Tree BU Holding Company, Inc. DE
DegreeTree, Inc. f/k/a Tree Insurance Agency, Inc. DE
Tree Home Services, Inc. DE
Home Loan Center, Inc. CA
HLC Escrow, Inc. CA
Realestate.com, Inc. DE
LT Real Estate, Inc. DE

Robin Acquisition Corp. DE



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémdke Registration Statements on Form S-8 (N83:-182670 and 33397952) and ¢
Form S-3 (No. 333-152700) of LendingTree, Inc. ifierly known as Tree.com, Inc.) of our report dakéarch 16, 2015elating to th
financial statements and the effectiveness of fialecontrol over financial reporting, which appeershe Annual Report on Form X0for the
year ended December 31, 20

/sl PricewaterhouseCoopers LLP

Charlotte, North Carolina
March 16, 2015



Exhibit 31.1

CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO RULE 13a-14(a) OR RULE 15d-14(a) OF THE
SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Douglas R. Lebda, certify that:

1. I have reviewed this annual report on ForaKifor the period ended December 31, 2014 of Legdiee, Inc.;

2. Based on my knowledge, this report does not coraajnuntrue statement of a material fact or omgtade a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, nt#adisg with respect to t
period covered by this report;

3. Based on my knowledge, the financial statementd,ader financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4, The registrant's other certifying officer(s) andré responsible for establishing and maintainirsgldsure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtites defined in Exchange /
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under ¢
supervision, to ensure that material informatiotatneg to the registrant, including its consolidhtsubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

b) Designed such internal control over financial réjpor, or caused such internal control over finaheporting to be design
under our supervision, to provide reasonable assareaegarding the reliability of financial repodimnd the preparation
financial statements for external purposes in ataace with generally accepted accounting principles

C) Evaluated the effectiveness of the registrant'slalisire controls and procedures and presentedsingport our conclusiol
about the effectiveness of the disclosure contial$ procedures, as of the end of the period coveyetlis report based
such evaluation; and

d) Disclosed in this report any change in the regm®ainternal control over financial reporting thatcurred during tt
registrant's most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an ahmeport) that has materia
affected, or is reasonably likely to materiallyeaff, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer(s) antave disclosed, based on our most recent evaluafigrternal control over financi
reporting, to the registrant's auditors and thdtaxoimmittee of the registrant's board of direct@nspersons performing the equival
functions):

a) All significant deficiencies and material weaknesge the design or operation of internal controkmofinancial reportin
which are reasonably likely to adversely affect thegistrant's ability to record, process, summasdre report financi
information; and

b) Any fraud, whether or not material, that involvesamagement or other employees who have a signifioalet in the
registrant's internal control over financial repugt

Dated: March 16, 2015

/s/ DOUGLAS R. LEBDA

Douglas R. Lebda
Chairman and Chief Executive Officer
(principal executive officer)




Exhibit 31.2

CERTIFICATION OF THE PRINCIPAL FINANCIAL OFFICER
PURSUANT TO RULE 13a-14(a) OR RULE 15d-14(a) OF THE
SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Alexander Mandel, certify that:

1. | have reviewed this annual report on Form lfaikthe period ended December 31, 2014endingTree, Inc

2. Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or omgtéde a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, néauisg with respect to t
period covered by this report;

3. Based on my knowledge, the financial statementd,ader financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4, The registrant's other certifying officer(s) andré responsible for establishing and maintainirsgldsure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtites defined in Exchange /
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduresgused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatiotatieg to the registrant, including its consolidhteubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

b) Designed such internal control over financial réjpor, or caused such internal control over finaheporting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repodimnd the preparation
financial statements for external purposes in ataace with generally accepted accounting principles

C) Evaluated the effectiveness of the registrant'slalisire controls and procedures and presentedsingport our conclusiol
about the effectiveness of the disclosure contial$ procedures, as of the end of the period coveyetlis report based
such evaluation; and

d) Disclosed in this report any change in the regm®ainternal control over financial reporting thatcurred during tt
registrant's most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an ahmeport) that has materia
affected, or is reasonably likely to materiallyeaff, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer(s) antave disclosed, based on our most recent evaluafigrternal control over financi
reporting, to the registrant's auditors and thdtaxoimmittee of the registrant's board of direct@nspersons performing the equival
functions):

a) All significant deficiencies and material weaknesge the design or operation of internal controkmfinancial reportin
which are reasonably likely to adversely affect thgistrant's ability to record, process, summaenré report financi
information; and

b) Any fraud, whether or not material, that involvesamagement or other employees who have a signifioalet in the
registrant's internal control over financial repugt

Dated: March 16, 2015

/sl ALEXANDER MANDEL

Alexander Mandel
Chief Financial Officer
(principal financial officer)




Exhibit 32.1

CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Douglas R. Lebda, certify, pursuant to 18 U.SS€ction 1350, as adopted pursuant to Section 9@itecSarbane®xley Act of 200z
that to my knowledge:

(1) the Annual Report on Form 10-K for the fisgahr ended December 31, 20df4_endingTree, Inc. (the "Report") which this staien
accompanies fully complies with the requirementSettion 13(a) or 15(d) of the Securities Exchafdgeof 1934 (15 U.S.C. 78m
780(d)); and

(2) the information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations
LendingTree, Inc.

Dated: March 16, 2015 /sl DOUGLAS R. LEBDA

Douglas R. Lebda
Chairman and Chief Executive Officer
(principal executive officer)




Exhibit 32.2

CERTIFICATION OF THE PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Alexander Mandel, certify, pursuant to 18 U.SSection 1350, as adopted pursuant to Section B@itedSarbane®xley Act of 200z
that to my knowledge:

(1) the Annual Report on Form 10-K for the fisgahr ended December 31, 20df4_endingTree, Inc. (the "Report") which this staien
accompanies fully complies with the requirementSettion 13(a) or 15(d) of the Securities Exchafdgeof 1934 (15 U.S.C. 78m
780(d)); and

(2) the information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations
LendingTree, Inc.

Dated: March 16, 2015 /s/ ALEXANDER MANDEL

Alexander Mandel
Chief Financial Officer
(principal financial officer)




