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lendingtree

Dear Stockholder:

You are invited to attend the 2015 Annual Meetifigtckholders of LendingTree, Inc., which will beld on Wednesday, June 10, 2(
at 11:00 a.m., local time, at LendingTreeorporate headquarters at 11115 Rushmore Drivarl@te, North Carolina 28277. At the Ann
Meeting, stockholders will be asked to vote on gneposals described in detail in the notice of imgebn the following page and 1
accompanying Proxy Statement.

We will be using the “Notice and Accessiethod of providing proxy materials to you via théernet. We believe that this process sh
provide you with a convenient and quick way to ascgour proxy materials and vote your shares, wdlilewing us to conserve natu
resources and reduce the costs of printing andldisihg the proxy materials. On or about April W15, we will mail to our stockholder:
Notice of Internet Availability of Proxy Materiatontaining instructions on how to access our Pi8tatement and our 2014 Annual Repo
Stockholders and how to vote electronically via lthiiernet. The Notice also contains instructionshow to receive a paper copy of the pr
materials.

It is important that your sharé® represented and voted at the Annual Meetingdegss of the size of your holdings. Whether or ymi
plan to attend the meeting, please vote electripiga the Internet or by telephone, or, if yowjuest paper copies of the proxy mater
please complete, sign, date and return the accoymgaproxy in the postage-paid envelope providege SHow Do | Vote?"in the Prox
Statement for more details. Voting electronicaltyr@turning your proxy does NOT deprive you of yoight to attend the meeting and to \
your shares in person for the matters acted upthreaneeting

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

Oy e

Douglas Lebda
Chairman and Chief Executive Officer




lendingtree

NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders:

LendingTree, Inc. (“LendingTree” or the “Companys)providing this Proxy Statement to holders of cammon stock in connection w
the solicitation of proxies by our Board of Direxgdor use at the 2015 Annual Meeting of Stockhadéhe “Annual Meeting”}o be held o
Wednesday, June 10, 2015, at 11:00 a.m., local &teur corporate headquarters at 11115 Rushmive,BCharlotte, North Carolina 282
At the Annual Meeting, stockholders will be asked:

1. to elect six members of our Board of Directe@ch to hold office for a ongear term ending on the date of the next succeeatinga
meeting of stockholders or until such directorsssor shall have been duly elected and qualffiedif earlier, such directos
removal or resignation from our Board of Directors)

y

2. to ratify the appointment of PricewaterhouseCoopé&R as our independent registered public accogritim for the 2015 fiscal ye¢
3. to transact such other business as may properlg dmfore the meeting and any related adjournmergesiponement

Our Board of Directors has set April 21, 2015 asrtbcord date for the Annual Meeting. This meaas tiolders of record of our comn
stock at the close of business on that date aiteelrio receive notice of the Annual Meeting andsbte their shares at the Annual Meeting
any related adjournments or postponements.

Only stockholders and persons holding proxies fsiotkholders may attend the Annual Meeting. If ysbares are registered in y
name, you should bring a form of photo identifioatio the Annual Meeting. If your shares are helthe name of a broker, trust, bank or c
nominee, you will need to bring a proxy or lettesrfi that broker, trust, bank or other nominee twatfirms you are the beneficial ownel
those shares, together with a form of photo idiatiion. Cameras, recording devices and other releict devices will not be permitted at
Annual Meeting.

Important Notice Regarding the Availability of Proxy Materials for the 2015 Annual Meeting of Stockhalers to be held on June 1
2015:

Copies of the Proxy Statement and of our annuartdpr the fiscal year ended December 31, 2014agedlable by visiting the followir
website;_http://www.edocumentview.com/TREE

By Order Of The Board Of Directors,

Douglas Lebda
Chairman and Chief Executive Officer

April 30, 2015
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lendingtree

PROXY STATEMENT FOR THE
2015 ANNUAL MEETING OF STOCKHOLDERS

We are providing these proxy materials in connectidth LendingTrees 2015 Annual Meeting of Stockholders. The Notiténterne
Availability of Proxy Materials, this Proxy Statenteany accompanying proxy card or voting instruetcard and our 2014 Annual Repol
Stockholders were first made available to stockésan or about April 30, 2015. This Proxy Statetmamtains important information for y
to consider when deciding how to vote on the matbeought before the Annual Meeting. Please reaaréfully.

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

A: Holders of LendingTree common stock at the closbusiness on April 21, 2015, the record date ferAlnnual Meeting establish
by our Board of Directors, are entitled to recemgice of the Annual Meeting, the Notice of Intareailability of Proxy Material
and to vote their shares at the Annual Meeting amg related adjournments or postponements. Thec&lafi Internet Availability
Notice of Annual Meeting, Proxy Statement and fafproxy are first expected to be made availablstéakholders on or about Ag
30, 2015.

As of the close of business on the record dateethere 11,452,061 shares of our common stockandstg and entitled to vo
Holders of our common stock are entitled to one\gar share.

Q: Why did | receive a notice in the mail regarding tle Internet availability of proxy materials instead of a paper copy of prox
materials?

A: The Securities and Exchange Commission apprdiedice and Accesstules relating to the delivery of proxy materialgen the
Internet. These rules permit us to furnish proxyemals, including this Proxy Statement and our£2@hnual Report to Stockholde
to our stockholders by providing access to sucludmmnts on the Internet instead of mailing printedies. Most stockholders will r
receive printed copies of the proxy materials uintbgy request them. Instead, the Notice of InteAwailability, which was mailed
most of our stockholders, will instruct you as tmhyou may access and review all of the proxy nigteon the Internet. The Noti
also instructs you as to how you may submit yowxpron the Internet. If you would like to receivepaper copy of our pro:
materials, you should follow the instructions feguesting such materials in the Notice of Intefuetilability.

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

A: No. The Notice of Internet Availability identifigdhe items to be voted on at the Annual Meeting,ylout cannot vote by marking 1
Notice of Internet Availability and returning

The Notice of Internet Availability provides insttibpns on how to vote by Internet or telephonerdguesting and returning a pa
proxy card or voting instruction card, or by subliimg a ballot in person at the Annual Meeting.

Q: What is the difference between a stockholder of recd and a stockholder who holds stock in street nagt

A: If your shares are registered in your name, yowaastckholder of record. If your shares are helthe name of your broker, bank
another holder of record, these shares are hékireet name.”

You may examine a list of the stockholders of rdcas of the close of business on April 21, 201540y purpose germane to
Annual Meeting during normal business hours dutitegl0day period preceding the date of the meeting atorporate headquart:
at 11115 Rushmore Drive, Charlotte, North CaroRB8a77. This list will also be made available at Amual Meeting.




What shares are included on the enclosed proxy ca?

If you are a stockholder of record, you will reaithe Notice of Internet Availability or these pyoxaterials from Computershare
all LendingTree shares that you hold directly. diyhave requested printed proxy materials, we leaetosed a proxy card for you
use. If you hold our shares in street name thrarghor more banks, brokers and/or other holdersaufrd, you will receive the Noti
of Internet Availability or these proxy materiategether with voting instructions and informati@ygarding the consolidation of y¢
votes, from the third party or parties through whiou hold your shares. If you are a stockholderemiord and hold additior
LendingTree shares in street name, you will recéiimeNotice of Internet Availability or these proryaterials from Computershi
and the third party or parties through which yohares are held. If you requested printed proxy rese your broker, bank
nominee has enclosed a voting instruction cardyfar to use in directing the broker, bank or nominegarding how to vote yo
shares.

What are the quorum requirements for the Annual Meding?

The presence in person or by proxy of holders lpasimajority of the total votes entitled to be dastolders of our common stock
the Annual Meeting constitutes a quorum. Sharesuofcommon stock are counted as present at the d\ivieeting for purposes
determining whether there is a quorum, if you aesent and vote in person at the Annual Meetingydelephone or on the Interne
a proxy card has been properly submitted by yooroyour behalf at the Annual Meeting, without reéw whether the proxy
marked as casting a vote or abstaining.

Abstaining votes and broker neotes are counted for purposes of establishing aumu, but are not counted in the electiol
directors and therefore have no effect on the ielectn a vote on the other proposals to be comsitlat the Annual Meeting,
abstaining vote will have the same effect as a agtnst the proposals, but a broker rote will not be included in the tabulation
the voting results and therefore will not affecé thutcome of the vote. A broker nwote occurs when a broker or other nom
submits a proxy card with respect to shares of comstock held in a fiduciary capacity (typicallffeeed to as being held irstree
name”), but declines to vote on a particular matter becahbsebroker or nominee has not received votingrucsibns from th
beneficial owner or the persons entitled to voteséhshares and for which the broker or nominee doeéave discretionary voti
power under rules applicable to broker-dealers.

What matters will the stockholders vote on at the Anual Meeting?
The stockholders will vote on the following propiss

. Proposal 1- to elect six members of our Board of Directos;teto hold office for a ongear term ending on the date of
next succeeding annual meeting of stockholdersntil such directors successor shall have been duly elected and igd
(or, if earlier, such director’s removal or resitjoa from our Board of Directors); and

. Proposal 2- to ratify the appointment of PricewaterhouseCoopi® as our independent registered public accogrfimm
for the 2015 fiscal year.

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

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

For the vote on the election of director nominges; may vote in favor of all nominees, withhold e®tas to all nominees or vote
favor of and withhold votes as to specific nominees

The election of each of Neal Dermer, Robin Henderéeter Horan, Douglas Lebda, Steven Ozonian aai Groyer as direct
requires the affirmative vote of a plurality of tte#al number of votes cast by the holders of shafeur common stock.

Our Board of Directors recommends that stockholsiete FOR the election of each of its nomineesifoector named above.




. What are my voting choices when voting on the ratifation of the appointment of PricewaterhouseCooper LLP as
LendingTree’s independent registered public accouirtg firm and what votes are required to ratify suchappointment?

For the vote on the ratification of the appointmehtPricewaterhouseCoopers LLP as our independsgistered public accounti
firm for 2015, you may vote in favor of the ratdiion, vote against the ratification or abstaimfreoting on the ratification.

The ratification of the appointment of Pricewatarb@Coopers LLP as our independent registered pabtiounting firm for 201
requires the affirmative vote of a majority of ttwtal number of votes cast at the Annual Meetingthmy holders of shares of «
common stock.

Our Board of Directors recommends that the stoakdrsl vote FOR ratification of the appointment at@waterhouseCoopers LLP
our independent registered public accounting fiom2015.

Could other matters be decided at the Annual Meetig?

As of the date of the filing of this Proxy Staterheme are not aware of any matters to be rais¢leafinnual Meeting other than thi
referred to in this Proxy Statement.

If other matters are properly presented at the AhMeeting for consideration, our two representgiwho have been designate
proxies for the Annual Meeting, Rebecca Martelld danna James, will have the discretion to votéhoee matters for stockhold
who have returned their proxy.

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

If you hold your shares in street name, you musvide your broker, bank or other nominee with instions in order to vote the
shares. To do so, you should follow the directimgarding voting instructions provided to you bygybank, broker or other nomin
If your bank, broker or nominee holds your sharegs name and you do not instruct them how to vibtey will have discretion
vote your shares on routine matters, includingr#tdication of the selection of the Compasyihdependent public accounting f
(Proposal 2). However, they will not have discnetto vote on nomeutine matters without direction from you, inclagithe electio
of directors (Proposal 1). Accordingly, broker nastes will not occur at the Annual Meeting in coatien with Proposal 2. Brok
non-votes may occur in connection with Proposdidiyever, broker non-votes will have no effect om tlutcome of Proposal 1.

: What happens if | abstain”

Abstentions are counted for purposes of determimihgther there is a quorum and, except with restethte election of directc
(Proposal 1), will have the same effect as a vgtérest the proposal.

Can | change my vote

Yes. If you are a stockholder of record, you magnge your vote or revoke your proxy at any timeobefthe vote at the Annt
Meeting by:

. delivering to Computershare a written notice, bved date later than your proxy, stating that yauoke the prox

. submitting a latedated proxy relating to the same shares by mddpi®ne or the Internet prior to the vote at thenda
Meeting; or

. attending the Annual Meeting and voting in persalthpugh attendance at the Annual Meeting will tgt,itself, revoke
proxy).

You should send any written notice or a new proagddo LendingTree c/o Computershare at the folhgwaddress: Computershi
P.O. Box 30170, College Station, Texas 77842, boviothe instructions provided on your proxy caodsubmit a proxy by telepha
or via the Internet. You may request a new proxy &y calling Computershare at 1-877-296-3711-ftelt).




Q: What if | do not specify a choice for a proposal whn returning a proxy?

A: If you do not give specific instructions, proxidet are signed and returned will be voted FOR thetien of all director nomine
named in the Proxy Statement and FOR the ratifinatf the appointment of PricewaterhouseCoopers BEPour independe
registered public accounting firm for 2015.

Q: How are proxies solicited and what is the cos

A: We will bear all expenses incurred in connectiothwhe solicitation of proxies. In addition to s@ation by mail, our director
officers and employees may solicit proxies frontktwlders by telephone, letter, facsimile or insoer. Following the original mailir
of the Notice of Internet Availability, we will regst brokers, custodians, nominees and other rduadérs to forward their ov
notice and, upon request, to forward copies oPttuxy Statement and related soliciting materialgeisons for whom they hold she
of our common stock and to request authority ferdlercise of proxies. In such cases, upon theestai the record holders, we \
reimburse such holders for their reasonable exgense

Q: What should | do if | have questions regarding theAnnual Meeting?

A: If you have any questions about how to cast yote for the Annual Meeting or would like copies ofyeof the documents referrec
in this Proxy Statement, you should call Computerstat 1-877-296-3711 (toll-free).

HOW DO | VOTE?

Your vote is important. You may vote on the Inteéyiy telephone, by mail or by attending the Anndalketing and voting by ballot, all
described below. If you vote by telephone or on ltiternet, you do not need to return your Noticeyxyg card or voting instruction ca
Telephone and Internet voting facilities are ad@danow and will be available 24 hours a day uttii59 p.m., Eastern Time, on June 9, 2015.

Vote on the Internet

If you have Internet access, you may submit yooxpiby following the instructions provided in theofice of Internet Availability, or
you request printed proxy materials, by followirte tinstructions provided with your proxy materialsd on your proxy card or voti
instruction card. If you vote on the Internet, yzan also request electronic delivery of future grmaterials.

Vote by Telephone

You can also vote by telephone by following thetrinstions provided on the Internet voting site,ibyou requested printed pro
materials, by following the instructions providedtiwyour proxy materials and on your proxy cardvoting instruction card. Easy-follow
voice prompts allow you to vote your shares andigorthat your instructions have been properly reledl.

Vote by Mail

If you elected to receive printed proxy materiajsniail, you may choose to vote by mail by markimyyproxy card or voting instructi
card, dating and signing it, and returning it toxtimgTree c/o Computershare in the postpgier envelope provided. If the envelope is mis:
please mail your completed proxy card or votingringion card to LendingTree c/o Computersharéhatfollowing address: Computershi
P.0O. Box 30170, College Station, Texas 77842. Blafisw sufficient time for mailing if you decide vote by mail.

Vote at the Annual Meeting

The method or timing of your vote will not limit yo right to vote at the Annual Meeting if you atfethe Annual Meeting and vote
person. However, if your shares are held in theenafra bank, broker or other nominee, you mustiotztdegal proxy, executed in your fax
from the holder of record to be able to vote atAhaual Meeting. You should allow yourself enoughe prior to the Annual Meeting to obt
this proxy from the holder of record.




Street name holders may submit a proxy by teleplooribe Internet if their bank or broker makes ¢hewethods available, in which ¢
the bank or broker will enclose related instrucsiavith this Proxy Statement. If you submit a prdytelephone or via the Internet you she
not return your proxy card. If you hold your shatbsugh a bank, broker or other nominee, you ghdéollow the voting instructions y«
receive from your bank, broker or other nominee.
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PROPOSAL 1 - ELECTION OF DIRECTORS
Proposal

At the upcoming Annual Meeting, a board of six dices will be elected, each to hold office untiéthext succeeding annual meetin
stockholders or until such director’'s successoil $tave been duly elected and qualified (or, ifliear such directos removal or resignatis
from our Board of Directors). Information concempiall director nominees appears below. Although ag@ment does not anticipate that ar
the persons named below will be unable or unwilliogstand for election, in the event of such anuoance, proxies may be voted fc
substitute designated by our Board of Directors.

Our Board of Directors recommends that stockholderaote FOR the election of each of the following psons:
NEAL DERMER, ROBIN HENDERSON, PETER HORAN, DOUGLAS LEBDA, STEVEN OZONIAN AND CRAIG TROYER
Vacancy on the Board of Directors

We have one vacancy on our Board of Directors. Bhard of Directors does not intend to nominate raqe for election at the Annual Meet
to fill the vacancy or to appoint a person toftfilé vacancy prior to the Annual Meeting. Proxiesntd be voted for a greater number of per:
than the number of nominees named in this ProxieSi@nt.

Information Concerning Director Nominees

Background information about the nominees, as aglinformation regarding additional experience lifjoations, attributes or skills th
led our Board of Directors to conclude that the im@a should serve on our Board of Directors, idamgh below. Except as otherwise set fi
below, there are no arrangements or understandietygeen any of the nominees and any other persmugot to which such nominee \
selected as a nominee.

Neal Dermer, age 46, has served as a member of our Board mfctiors since June 2013. Mr. Dermer is also a merobehe
Compensation Committee. Mr. Dermer has served ®&a President and the Treasurer of Liberty IntevacCorporation (including i
predecessor, “Liberty Interactive”) and Liberty Meorporation (including its predecessor, “Libekfgdia”) since November 2011. He |
also served as a Vice President and the Treastilgberty TripAdvisor Holdings, Inc. since July 2B8land Liberty Broadband Corporat
since June 2014. He has held a number of positigthsLiberty Interactive and Liberty Media since98) and was previously an auditor v
KPMG. Mr. Dermer has held an active Certified Pablccountant license since 1992. Mr. Dermer wasinatad to our Board of Directors
Liberty Interactive in accordance with the termstloé Spinco Agreement described under “Certain tRelships and Related Transactions
Agreements with Liberty Interactive Corporationgldw.

As the treasurer of a number of public companias @ a Certified Public Accountant, Mr. Dermer bsrin-depth business, execut
management, financial and capital markets expegigmour Board of Directors.

Robin Hendersonage 45, has served as a member of our Boardre€tis since November 2014. Ms. Henderson isal®@mber of tt
Executive Committee and Audit Committee. Ms. Hesdaris Senior Director, Private Capital Group, offRRealty, which owns and mana
over $6.5 billion of real estate comprised of 108perties containing 20 million square feet. MsnHierson joined RXR in February 2010.
is responsible for sourcing institutional capitalpers for both the compamsyasset level joint ventures and discretionary $uigince joinin
RXR, Ms. Henderson has led the effort in raisingragimately $2.7 billion of equity to fund RXB'New York City office portfolio. From Me
1998 to December 2009, Ms. Henderson was with Waah8ecurities, ultimately serving as Vice Prestdeithin Real Estate Corpor:
Finance with a focus in Real Estate Private Equity.

Ms. Henderson brings to our Board of Directors esiee real estate industry, finance and capitaketarexperience. Ms. Henderson
provides our Board of Directors with extensive axa® and management experience.

Peter Horan, age 60, has served as a member of our Boardrettors since August 2008. Mr. Horan is also Cbaimur Compensatic
Committee, Chair of our Nominating Committee anchember of our Audit Committee. Mr. Horan is curfgrihe founder of Horan Mec
Tech Advisors. He previously served as PresidedtGimief Operating Officer of Answers Corporatiore ttas previously Executive Chairn
of SocialChorus, a provider of software to autonaatd streamline social influence marketing. He jonasly served as Chairman of Goodr
Systems, Inc., a provider ofmeail authentication services, from February 201@¢bruary 2011, and he served as Chief ExecutifieeDfol
that company from May 2008 until February 2010.
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Prior to that, Mr. Horan served as Chief Executdféicer of IAC/InterActiveCorp Media & Advertisinfrom January 2007 to June 2008. F
to joining IAC, Mr. Horan served as Chief Executi@éficer of AllBusiness.com, Inc., which operatesvabsite providing advice for sm
businesses, About.com, Inc., an internet resourogiging expert advice on a wide variety of topies\d DevX.com, Inc., a provider
technical information, tools and services for ITofessionals developing corporate applications. fAaidlly, Mr. Horan served in sen
management roles at International Data Group, lantdogy media, events and research company, imgjuits Computerworld publication 1
IT leaders. Prior to that, Mr. Horan spent morentii® years in senior account management rolesadinlg advertising agencies, includ
BBDO and Ogilvy & Mather. Mr. Horan is also a memio¢ the Board of Directors of Merchant Circle, @vpte company that helps peac
find local merchants.

Mr. Horan brings to our Board of Directors his dise executive and management experience as wallsegnificant knowledge of tl
Internet media and advertising industries. He alswvides our Board of Directors with financial refilmg expertise and a unique perspec
from his experience in account management positiotise advertising industry.

Douglas Lebda age 45, is our Chairman, Chief Executive Offiaed a member of our Board of Directors and haseskirv such capaciti
since January 2008. Mr. Lebda is also a membeupEasecutive Committee. Previously, Mr. Lebda sdras President and Chief Opera
Officer of IAC/InterActiveCorp from January 2006 gugust 2008, when the company was spéfrfrom IAC/InterActiveCorp. Prior to the
Mr. Lebda served in roles as Chief Executive Offideresident and Chairman of the Board of Directafrd endingTree, LLC, which |
founded in June 1996. Before founding LendingTMe, Lebda worked as an auditor and consultant ficevaterhouseCoopers. Mr. Lel
was a member of the Board of Directors of Eastmadak. In January 2012, Eastman Kodak filed for lbapicy protection under Chapter
of the United States Bankruptcy Code.

Mr. Lebda, the founder of LendingTree, LLC, proddsur Board of Directors with a vital understandamgl appreciation of the compaay’
business and history. His experience as Chief Qipgr®fficer of IAC/InterActiveCorp, a large congierate of Internet companies, as we
his financial and accounting expertise, also gydlifn to serve on our Board of Directors. Mr. Leladso brings to our Board of Director
valuable understanding of the role played by decof publicly-held companies due to his serviodte board of Eastman Kodak.

Steven Ozonian age 59, has served as a member of our Board rectors since June 2011. Mr. Ozonian is Chair af Bxecutive
Committee, Chair of our Audit Committee and a memtifeour Nominating Committee. Mr. Ozonian currgnglerves as Chief Real Esi
Officer of Carrington Capital. He previously servasla member of our Board of Directors from Aug2(¥28 to November 2010. He resig
from the Board of Directors effective November @1Q to join the Company as Chief Executive Offiokits proprietary full service real est
brokerage business known as RealEstate.com, REAISEDRn March 15, 2011, the Company announced thatitfinalized a plan to clo:
all of the field offices of RealEstate.com and, March 31, 2011, Mr. Ozonian resigned from his positas Chief Executive Officer of t
division. Prior to his employment at the Company, Kzonian served as the Executive Chairman of &lMwobility Solutions, an employ
mobility provider, from 2005 to 2010. Mr. Ozoniaashheld other high level positions in the homeowhigrindustry including Chairman &
CEO of Prudential’s real estate and related busgs<CEO of Realtor.com and National HomeownerSkgrutive for Bank of America.

Mr. Ozonian provides our Board of Directors withuable real estate industry and mergers and atiguisiexpertise. He has signific
executive experience and a deep understanding eoffuthctions of a board of directors acquired thtowsgrvice as chairman of ot
corporations.

Craig Troyer, age 46, has served as a member of our Boardretiors since July 2014. Mr. Troyer has served ¥&a President ar
Deputy General Counsel of Liberty Interactive Cagtion (including its predecessor, “Liberty Intetige”) and Liberty Media Corporatic
(including its predecessor) since November 2011.hee held a number of positions with Liberty Intéinee since October 2005. Prior
joining Liberty Interactive, he was a corporatentactional attorney with Baker Botts, L.L.P. Mr.oyer is a graduate of the University
Oklahoma and the University of Chicago Law Schati. Troyer was nominated to our Board of DirectbysLiberty Interactive Corporatic
in accordance with the terms of the Spinco Agrednu&scribed under “Certain Relationships and Relateansactiongygreements wit
Liberty Interactive Corporation,” below.

Mr. Troyer brings extensive experience in busiregss$ corporate transactions to the Board.
All nominees have been recommended by the Nomig@mmmittee. All nominees are current directorgditag for re-election.
Corporate Governance

Director Independence . Under the Listing Rules of the NASDAQ Stock Matkaur Board of Directors has a responsibility taka al
affirmative determination that those members of®oard of Directors that serve as independent ttireao not
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have any relationships with the Company and itsnesses that would impair their independence. meation with these determinations,
Board of Directors reviews information regardingrisactions, relationships and arrangements invgltne Company and its businesses
each director that it deems relevant to indeperglencluding those required by the Listing Ruleshaf NASDAQ Stock Market.

Our Board of Directors has determined that eadirofDermer, Ms. Henderson, Mr. Horan, Mr. Ozoniaxd &r. Troyer is an independ:
director within the meaning of the applicable NASQAtandards.

Director Nominations . Our Nominating Committee considers and recomméoadsur Board of Directors candidates for electioroul
Board of Directors and nominees for committee mastbps and committee chairs. Each member of theifming Committee participates
the review and discussion of director candidatesaddition, directors who are not on the Nominattgmmittee may meet with and eval
the suitability of candidates. The full Board of@®itors makes final determinations on director m&as.

Our Board of Directors does not have specific resaents for eligibility to serve as a director adridingTree. However, in evaluat
candidates, regardless of how recommended, ourdBafaDirectors considers whether the professiomal personal ethics and values of
candidate are consistent with ours, whether thelidate's experience and expertise would be beneficiautoBmard of Directors in renderi
its service to us, whether the candidate is willimgl able to devote the necessary time and enertiyetwork of our Board of Directors ¢
whether the candidate is prepared and qualifiedgoesent the best interests of our stockholders.

In evaluating director candidates, the Chair of M@minating Committee and other committee membeay gonduct interviews wi
certain candidates and make recommendations toaimenittee. Other members of our Board of Directoesy also conduct interviews w
director candidates upon request, and the Nomipafiommittee may retain, at its discretion, thpalty consultants to assess the skills
qualifications of the candidates. Although our Bbar Directors does not have a specific policy wiélspect to diversity, the Nominat
Committee considers the extent to which potentaididates possess sufficiently diverse skill set$ diversity characteristics that wo
contribute to the overall effectiveness of our Bbaf Directors.

In identifying potential director candidates, therinating Committee seeks input from other memindérsur Board of Directors ai
executive officers and may also consider recommtgma by employees, community leaders, businessacts) thirdparty search firms ai
any other sources deemed appropriate by the Noimin&ommittee. The Nominating Committee also comsidcandidates nominated
Liberty Interactive Corporation in accordance witthrights under the Spinco Agreement describeceufi@ertain Relationships and Rels
Transactions-Agreements with Liberty Interactiver@@wation,” below. The Nominating Committee will also consiaBrector candidats
recommended by other stockholders to stand fotiefeat the Annual Meeting of Stockholders so lasgsuch recommendations are submr
in accordance with the procedures described belwen“Stockholder Recommendations of Director Cdatis.”"Except for Mr. Dermer ar
Mr. Troyer, who were nominated by Liberty InteraetiCorporation in accordance with its rights unitier Spinco Agreement, the Nominal
Committee has not had any director candidatesgutaird by a stockholder or a group of stockholdbed beneficially owned more than f
percent of our stock for at least one year.

Stockholder Recommendations of Director Candidates . The Nominating Committee will evaluate candidatesommended
stockholders in the same manner as all other catefidbrought to the attention of the Nominating @uttee. Stockholders who wish to mi
such a recommendation should send the recommendetihendingTree, Inc., 11115 Rushmore Drive, Gitte] North Carolina 2827
Attention: Corporate Secretary. The envelope mastain a clear notation that the enclosed letter ‘iBirector Nominee Recommendation.’
The letter must identify the author as a stockhgplgeovide a brief summary of the candidateualifications and history, together with
indication that the recommended individual wouldwiling to serve (if elected), and must be acconied by evidence of the sendestocl
ownership. Any director recommendations will beiegwed by the Corporate Secretary and, if deemedogppte, forwarded to the Chairn
for further review. If the Chairman believes thia¢ tandidate fits the profile of a director deseditabove, the recommendation will be sh
with the entire Board of Directors.

Our Board of Directors and Committees
Our Board of Directors. Our Board of Directors met six times during 2@h#l acted by unanimous written consent one timenp2014
all the incumbent directors attended more than @5%e meetings of our Board of Directors and sfabmmittees on which they served du

the period of time that each such director was mbe of the Board of Directors. Directors are remjuired to attend annual meetings of
stockholders. Two of our directors attended ourl2@tnual Meeting of Stockholders.
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Board Committees . The following table sets forth the current mensbef the Audit Committee, the Compensation Commjttine
Nominating Committee and the Executive Commit

Compensation Nominating Executive
Director Name Audit Committee Committee Committee Committee
Neal Dermer X
Robin Henderson X X
Peter Horan X X (Chair) X (Chair)
Douglas Lebda X
Steven Ozonian X (Chair) X X (Chair)

Craig Troyer

Audit Committee . The Audit Committee functions pursuant to a erittharter adopted by our Board of Directors, ayadpvhich may b
found at our website #tttp://investorrelations.tree.com/governance.cfihe Audit Committee is appointed by our Boardakctors to assi
our Board of Directors with a variety of mattersdeébed in its charter, which include monitoring te integrity of our financial statemet
(2) the effectiveness of our internal control ofieancial reporting, (3) the qualifications and é@mndence of our independent registered [
accounting firm, (4) the performance of our intéraadit function and independent registered pubaticounting firm and (5) our compliar
with legal and regulatory requirements. The Audit@nittee met five times during 2014. The formalarwf the Audit Committee is set fo
under “Audit Committee Matters,” below.

All members of the Audit Committee are independ#rgctors within the meaning of the applicable NASDIlisting standards. Our Boe
of Directors has determined that each of Mr. Hoaad Mr. Ozonian is an “audit committee financiapemt,” as such term is defined
applicable SEC rules.

Compensation Committee . The Compensation Committee functions pursuaatvoitten charter adopted by our Board of Directarsop
of which may be found at our website ldtp://investorrelations.tree.com/governance.cfithe Compensation Committee is responsibl
discharging the responsibilities of our Board ofdators relating to compensation of our Chief ExeeuOfficer and our other execut
officers and has overall responsibility for apprayiand evaluating all of our compensation plandicies and programs as they affect
executive officers. For additional information oor @rocesses and procedures for the consideratidetermination of executive and dire
compensation and the roles of the Compensation Gibeanrelated thereto, see the discussion unBgecutive Compensation and Rel:
Information-Overview” and “Director Compensatiotglow.

All of the members of the Compensation Committee iadependent directors within the meaning of thplieable NASDAQ listin
standards. The Compensation Committee met eiglkesstiolnring 2014 and acted by unanimous written cdrta® times.

Nominating Committee . The Nominating Committee functions pursuant terdten charter adopted by our Board of Direct@sopy o
which may be found at our website faitp://investosrelations.tree.com/governance.cfniThe Nominating Committeg’ functions includ
identifying, evaluating and recommending candiddt@selection to our Board of Directors. Additiohalthe Nominating Committee
responsible for recommending compensation arrangenfier non-employee directors.

All of the members of the committee are independ#rectors within the meaning of the applicable ND¥&) listing standards. Tl
Nominating Committee met three times during 201d acted by unanimous written consent two tin

Board Leadership Structure . Mr. Lebda serves as our CEO and Chairman of aard of Directors. Mr. Lebda is the founder of
Company and has served as our CEO and Chairmanr@daard of Directors since our August 2008 spififrom IAC/InterActiveCorp. OL
Board of Directors believes that it is importanttove a unified leadership vision which Mr. Lebgainiquely positioned to provide. Our Bo
of Directors also believes that the Company is bested by a Chairman who is actively involved vilie Company and is therefore abl
bring a great depth of knowledge about the Compartiie role. Our Board of Directors does not cuifyehave a designated lead indepen
director. Our Board of Directors believes that #ppointment of a designated lead independent diréeinot necessary at this time becau:
the Company’s small size and because the indepedifentors play an active role in matters of owaBl of Directors.

Board Role in Risk Oversight . Our Board of Directors oversees an enterprigke approach to risk management, designed to stfie
achievement of organizational objectives, includitigtegic objectives, to enhance Idegn organizational performance and stockholdenes
A fundamental part of risk management is not ontgerstanding the risks we face, how those risks eajve over time, and what st
management is taking to manage and mitigate thiskg, but also understanding what level of risletahce is appropriate for us. Manager
is responsible for the day-to-day management ofitiks we face, while
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our Board of Directors, as a whole and througlt@simittees, has responsibility for the oversightigf management. In its risk oversight r
our Board of Directors has the responsibility tisdp itself that the risk management processefgded and implemented by managemen
adequate and functioning as designed. Our BoarbDimdctors regularly reviews information regardingnketing, operations, finance ¢
business development as well as the risks assdcveith each. In addition, our Board of Directorsldsstrategic planning sessions v
management to discuss our strategies, key chabermyel risks and opportunities and receives a repoSarbane®xley compliance on
least an annual basis.

While our Board of Directors is ultimately respdsisi for risk oversight, committees of our BoardQifectors also have been alloce
responsibility for specific aspects of risk overgign particular, the Audit Committee assists Bamard of Directors in fulfilling its oversig
responsibilities with respect to risk managemerthmareas of financial reporting, internal corgralsk assessment and risk management
Board of Directors and the Audit Committee regylatiscuss with management the Companyiajor risk exposures, their potential finar
impact on the Company, and the steps taken to proaitd control those risks. The Compensation Cotam#ssists our Board of Director:
fulfilling its oversight responsibilities with respt to the risks arising from our compensation giedi and programs. The Nominal
Committee assists our Board of Directors in fufidf its oversight responsibilities with respecthe risks associated with board organiza
membership and structure, ethics and complianoegession planning for our directors and executifiears, and corporate governance.

Stockholder Communications with our Board of Direcbrs

Stockholders may, at any time, communicate with ahgur directors by mailing a written communicatito LendingTree, Inc., 111
Rushmore Drive, Charlotte, North Carolina 28277teAtion: Corporate Secretary. The mailing envelopast contain a clear notati
indicating that the enclosed letter is a “StockleolBoard Communication” or “Stockholder-Director l@munication.”All such letters mu:
identify the author as a stockholder, provide en@#eof the sender’'s stocwnership and clearly state whether the intendeipients are a
members of our Board of Directors or a particulaeator or directors. The Corporate Secretary ti#n review such correspondence
forward it to our Board of Directors, or to the sified director(s), if appropriate.

All communications received in accordance with éh@socedures will be reviewed by the Corporate Sary and forwarded to t
appropriate director or directors unless such conications are considered, in the reasonable judgm&the Corporate Secretary, to
improper for submission to the intended recipi&@xamples of stockholder communications that wowddbnsidered improper for submiss
include communications that:

* do not relate to the business or affairs of our Gany or the functioning or constitution of our Boasf Directors or any of i
committees;

» relate to routine or insignificant matters thatra warrant the attention of our Board of Direct
» are advertisements or other commercial solicitat
» are frivolous or offensive;

« are otherwise not appropriate for delivery to dives
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AUDIT COMMITTEE MATTERS

Audit Committee Report

The Audit Committee operates under a written chavtdich has been adopted by the Board of Directohe Audit Committee chart
governs the operations of the Audit Committee agtd #orth its responsibilities, which include prdivig assistance to the Board of Direc
with the monitoring of (1) the integrity of Lendificee’s financial statements, (2) the effectivenet$endingTrees internal control ow
financial reporting, (3) the qualifications and émpetndence of LendingTrexeindependent registered public accounting firmnttié performanc
of LendingTree’s internal audit function and indegent registered public accounting firm and (5) diagTrees compliance with legal a
regulatory requirements. It is not the duty of #hedit Committee to plan or conduct audits or toedetine that LendingTreg’financia
statements and disclosures are complete, accundtdhae been prepared in accordance with genesattgpted accounting principles .
applicable rules and regulations. These respoitgbilest with management and LendingTree’s inddpat registered public accounting firm.

In fulfilling its responsibilities, the Audit Commtée has reviewed and discussed the audited cdasadi financial statements
LendingTree for the fiscal year ended December2814 with management and PricewaterhouseCoopers L&RdingTrees independe
registered public accounting firm for the 2014 disgear.

The Audit Committee has discussed with PricewateshGoopers LLP the matters required to be disculsgeStatement on Auditit
Standards No. 61, as amended (AICPA, Professiadiaaldards, Vol. 1. AU section 380), as adopted leyRbblic Company Accounting Bo:
in Rule 3200T and No. 114, “The Auditor's Commutiga With Those Charged With Governancén”addition, the Audit Committee F
received during the past fiscal year the writtescltisures and the letter from the independent texgid public accounting firm required
applicable requirements of the Public Company Aatiog Oversight Board regarding the independenisteged public accounting firre’
communications with the Audit Committee concernindependence and has discussed with Pricewater@oopers LLP its independer
from LendingTree and its management.

In reliance on the reviews and discussions refetoedbove, the Audit Committee recommended on Mdrth2015 to the Board
Directors that the audited consolidated financtatesnents for LendingTree for the fiscal year enBedember 31, 2014 be included ir
Annual Report on Form 10-K for the year ended Ddwem31, 2014 for filing with the SEC.

Members of the Audit Committ

Steve Ozonian (Chair)

Robin Henderson

Peter Horan

Fees Paid to Our Independent Registered Public Acoating Firm

The following table sets forth fees for all profiessl services rendered by PricewaterhouseCoogdpsas our principal accountant for
years ended December 31, 2014 and December 31,

Year Ended Year Ended
December 31, 2014 December 31, 201
Audit Fees (1) $ 928,200 (2) $ 930,00(
Audit-Related Fees — 77,79(
Tax Fees 33,10( (3) —
All Other Fees 1,80C (4) 1,80(
Total $ 963,10( $ 1,009,591

(1) Audit Fees include fees associated with the anaudit of our consolidated financial statementsulagry audits, the review of ¢
periodic reports, accounting consultations, thdemevof registration statements and consents arategtlservices normally provided
connection with statutory and regulatory filinggddaangagements. Regulatory audits include audit®meed for certain of our busines
in the United States, which audits are requirefellgral or state regulatory authorities.

(2) Includes fees billed by our principal accountan audit services related to our consolidatedricial statements through March 4, 2015.

(3) Includes fees related to tax compliance andathsce.
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(4) Includes amounts for license fees for an actingmeporting research tool.
Audit and Non-Audit Services Pre-Approval Policy

The Audit Committee’s current practice is to preyave all audit and all noaudit services to be provided to the Company b
independent public accounting firm.

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

Background information about Mr. Lebda, our Chaimnaad Chief Executive Officer, is above under thading Information Concernin
Director Nominees.”

Gabriel Dalporto, age 43, has served as the Compau@hief Marketing Officer since April 2011 and ak® President of Mortgage sil
March 2013, and was designated by our Board ofdiirs as an executive officer in February 2012 oBzjoining the Company, Mr. Dalpo
served as Founder and Chief Executive Officer @it Financial, Inc., a startup online investingtfdrm, from January 2010 to April 20.
He served as Chief Marketing and Strategy OffideZ@cco Holdings, Inc., an online brokerage compdrym January 2007 to Decem
2009. Mr. Dalporto served as Vice President at BHEr Financial from August 2004 to November 2006 asnd/ice President at JPMor¢
Chase from September 2003 to July 2004.

Alex Mandel, age 45, has served as the Compau@hief Financial Officer since July 30, 2012. Piio his appointment as CFO, |
Mandel had served as an independent financial ttam$uo the Company since 2010. From June 2008etruary 2010, Mr. Mandel wa:
Managing Director at Centerview Partners LLC, areBiment banking advisory firm in New York City.i&rto that, Mr. Mandel held vario
positions at investment banking firm Bear, Stea@n€o. Inc. from June 1996 to June 2008, includingnidging Director since 2003.
received his Bachelor of Arts in economics fromt$winiversity and his Masters of Business Admiaistn from Columbia Business School.

Nikul Patel, age 42, joined the Company in June 2012 as Sé&fioar President of Product and, since February 2048 served as 1
Companys Chief Product Officer and Chief Technology Officér. Patel is responsible for product managemenbduct engineerin
information technology and information securitythe Company. Prior to joining the Company, Mr. Pat@rved as President of Home:
Account.com, a Silicon Valley stamp with an online mortgage shopping experiencdofiohg its acquisition by Bills.com in July 2010 tili
June 2012. Prior to such acquisition, Mr. Patelesgras Chief Operating Officer and Vice PresideRreducts of Homéccount.com fror
May 2009 to July 2010. From 1997 to 2008, Mr. Phtdt various senior management roles involvingnetogy product and services at i
Corporation. In addition, Mr. Patel dounded Movoto.com, an online real estate shoppiafsite, in 2005. Mr. Patel received his Maste
Business Administration with honors from the Whart8chool of the University of Pennsylvania and Miasters of Science in Compt
Engineering from Florida Atlantic University.

Carla Shumate, age 44, joined the Company in December 2012 amte January 31, 2013, has served as the Congp&tye
Accounting Officer and principal accounting officés. Shumate joined the Company from King Pharmtcals, Inc. where she held varis
positions from 2001 until 2012, including Senioic¥iPresident and Controller since 2005. Previolds, Shumate held various positions \
PricewaterhouseCoopers LLP from 1993 until 2000luiting Manager from 1998 until 2000. Ms. Shumaeeived her Bachelor of Sciel
degree in Accounting from Wake Forest University das been a Certified Public Accountant since 1997

17




PROPOSAL 2 - RATIFICATION OF APPOINTMENT OF INDEPEN DENT
REGISTERED PUBLIC ACCOUNTING FIRM

Proposal and Required Vote

The Audit Committee of our Board of Directors hagspainted PricewaterhouseCoopers LLP as our indepencegistered publ
accounting firm for the fiscal year ending DecemB®gr2015.

PricewaterhouseCoopers LLP was previously engagédasch 19, 2009 as our independent registeredgabtounting firm for the fisc
year ended December 31, 2009 and then reengagédnen26, 2012 as our independent registered pabticunting firm for the year enc
December 31, 2012, and then for the years endedritmer 31, 2013 and December 31, 2014.

Ratification of the appointment of our independegistered public accounting firm requires theraffitive vote of a majority of the to
number of votes cast by the holders of shares ofdiogTree common stock. If stockholders fail toifyatthe selection
PricewaterhouseCoopers LLP as the independentteegrispublic accounting firm for 2015, the Auditr@wmittee will reconsider whether
retain that firm. Even if the selection is ratifigtie Audit Committee may, in its discretion, diréte appointment of a different indepenc
registered public accounting firm at any time dgrihe year.

One or more representatives of Pricewaterhouse@edpeP are expected to be present at the Annualtifgeand will have th
opportunity to make a statement if they desiredsa. They are expected to be available to respmagpropriate questions.

Our Board of Directors recommends that the stoakdrsl vote FOR ratification of the appointment dE@waterhouseCoopers LLP as
independent registered public accounting firm f@t %
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COMPENSATION DISCUSSION AND ANALYSIS

The purpose of this compensation discussion angsiaaection is to provide information about thatemial elements of compensation
are paid or awarded to, or earned by, our “namedgive officers” NEOs) for fiscal year 2014. Our named executivéceft are our princip
executive officer, principal financial officer, anide three other most highly compensated execuofifieers for fiscal year 2014. In accorda
with the rules and regulations of the Securitied BRchange Commission (SEC), we determined thatallmving executive officers were ¢
NEOs for fiscal year 201:

» Douglas Lebda, our Chairman and Chief Executive Offic

* Alex Mandel, our Chief Financial Office

e Gabe Dalporto, our Chief Marketing Officer and President, Modg:

* Nikul Patel , our Chief Product Officer and Chief Technologyi€Hr; anc
e Carla Shumate, our Chief Accounting Officer and Treasurer, S

This compensation discussion and analysis sectidreases and explains the compensation practiaes/éne followed in fiscal year 20:
the numerical and related information containethin summary compensation and related tables pezbéeiow, and actions taken regart
executive compensation after the end of fiscal Y4, that could affect a fair understanding afaaned executive offices’ compensatic
during fiscal year 2014.

Overview of Fiscal Year 2014 Performance
In fiscal year 2014, our financial performance eded that of the prior fiscal year and exceedecdablished guidance.

Our total annual revenue increased by approxime26B6 to $167.4 million in fiscal year 2014. Reverftmm our mortgage produt
increased 9% over the prior year during a period/fich mortgage originations industwide declined 38% according to a survey of indt
estimates. Our revenue diversification strategygteobd those results as revenue from ourmortgage products grew 114% and, in the fc
quarter, represented 24% of total revenue. Growtbuir nonmortgage products was lead predominately by ousgumed loan product whi
grew from less than $1 million in 2013 to more t1$4r2 million in 2014.

Additionally, our adjusted earnings before interesixes, depreciation and amortization (“AdjusteBIEDA”) also increased |
approximately 17% from $18.7 million in fiscal ye2013 to $21.8 million. These positive financiadukts highlight just a few of the fiscal y:
2014 financial accomplishments which we believe & instrumental in positioning us for continuediufe short and long term success in
highly competitive industry. Executive managemeayed a principal role in generating these positimancial results and helps demonst
that our compensation programs can foster succesara reflective of pay for performance.

Adjusted EBITDA is the primary metric by which (i)e evaluate the performance of our businessequii)nternal budgets are based,
(i) executive management is compensated. We \elibat Adjusted EBITDA is the preferred way totbatotivate and evaluate manager
because it is an operational financial metric whieim be directly affected by managemeriusiness decisions without being distorte
various non-operational tax and financial accounéffects that are largely outside of managenserdhtrol. Moreover, we believe that posi
Adjusted EBITDA will be correlated with positive@wth in stockholder value.

We believe that we have assembled an outstandimggeanent team. We believe our growth demonstrhgesuccess and effectivenes
our past compensation decisions. We also belienetile compensation amounts paid to our named #xeafficers for their services in fisc
2014 were fair, reasonable and in our best interest

Compensation Overview

Role of the Compensation Committee . The Compensation Committee (“Compensation Coreeiiftof our Board of Directors (“Boaryl”
has primary responsibility for determinations angersight with respect to our executive compensafioficies and decisions and
establishing compensation of our NEOs. During fisear 2014, the Compensation Committee members Weter Horan (Chairperson) i
Neal Dermer

The primary goals of our compensation program aslitips are to attract, retain and reward talergeecutives, ensure compensatic
closely aligned with our corporate strategies an@ctives and the long-term interests of our stotdérs and
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ensure that total compensation is fair, reasonatecompetitive within our industry. The CompermatCommittee reviews overall Compi
and individual performance in connection with ggiew and determination of each named executiviearsf§ compensation. The Compensa
Committee frequently requests the Chief Executiféc€r (who is also a member of the Board) to bespnt at Compensation Commi
meetings where executive compensation and Comparfigrmance are discussed and evaluated. Our Chefufive Officer discusses with 1
Compensation Committee and makes recommendatigasdiag the annual incentive program performandeablves and named execut
officer salary adjustments, incentive payouts awditg awards. While the Chief Executive Officer piges insight, suggestions ¢
recommendations regarding executive compensatioly, independent Compensation Committee memberalioeed to vote on decisio
made regarding executive compensation.

The Compensation Committee meets with the Chiettitkee Officer to discuss his own compensation, Wtimately, decisions regardi
his compensation are made by the Compensation Cibaemimeeting in executive session, solely basedh tifpe Compensation Committee’
deliberations. Decisions regarding other executifficers are made by the Compensation Committesr afinsidering recommendations fi
the Chief Executive Officer. In making its deteriaions with respect to executive compensationGbmpensation Committee is supporte:
our Senior Vice President of Human Resources. tlitiad, the Compensation Committee engages thécsmrof an independent compense
consultant as discussed below.

Compensation Philosophy and Objectives . The Compensation Committsetompensation objectives are to: attract and rretaghly
qualified individuals with a demonstrated recordaohievement; reward past performance; providenitiees for future performance; and al
the interests of the NEOs with the interests ofsteekholders. To do this, we must offer a compwetitotal compensation package consis
of: base salary; annual non-equity incentive corspgan opportunities; lonterm incentives in the form of equity awards; amiplyet
benefits.

The Compensation Committee believes that compemstdr the NEOs should be primarily based on oufgumance. Because we are
a very large company, the performance of the NE@<tlly affects all aspects of our results. Therefehe Compensation Committee typic
has developed variable incentive compensation geraents for the NEOs that are entirely or largelydal on our Company performance re
than upon individual performance measures. The @omsgtion Committee also considers our industry geagraphic location norms
determining the various elements and amounts opemsation for our NEOs.

The Compensation Committee believes that sevecsdraare critical to our future success. Thes&ofadnclude the quality, appropri
skills and dedication of the NEOs.

Compensation Structure . The Compensation Committee establishes a totgétiad cash compensation amount for each NEO, !
includes base salary and non-equity incentive coisgiEon (sometimes generically referred to hersifflamnual incentives” or “incentivey”
intended to be an incentive for the NEOs to achmwave normal financial results for our business nappropriately compensate the NI
for successfully achieving such performance. Addgily, a significant portion of the executives’ngpensation is atisk, vests over time
equity based, and is tied directly to our shomrteand longterm success. All of the elements of our executiwmpensation program i
designed to deliver both year-to-year and long-tstmekholder value increases.

The NEOs’ norequity incentive compensation is based on our djper@ performance which the Compensation Commitiekeve:
reflects the ability of the NEOs to increase stad#lar value in both the short-term and ladegn. The individual amounts and mix
compensation elements are established based odeteemination of the Compensation Committee as hether each particular elem
provides an appropriate incentive for expectedquarance that would enhance stockholder value. Takeseents include performance fac
related to financial and operational goals esthbtisfor the NEOs each year.

The Compensation Committee also considers each 8lE@tent salary and prigear incentive compensation along with the appeadg
balance between long-term and short-term incentives

Role of the I ndependent Compensation Consultant. For fiscal year 2014, the Compensation Committégired Pearl Meyer & Partne
LLC (“PM&P” or the “Compensation Consultantds its independent consultant. PM&P reports diyeictithe Compensation Committee
performs no other work for the Company besides&gng compensation consulting services. In accarelavith its charter, the Compensa
Committee analyzed whether the work of PM&P as mpmnsation consultant has raised any conflict tfr@st, taking into consideration
following factors: (i) the provision of other seces to the Company by PM&P; (ii) the amount of fresn the Company paid to PM&P a
percentage of the firm’s total revenue; (iii) PM&Rjolicies and procedures that are designed t@pteonflicts of interest; (iv) any busines:
personal relationship of PM&P or the individual qoensation advisors employed by the firm with ancetige officer of the Company; (v) a
business or personal relationship of the individamhpensation advisors with any member of the Cosgation Committee; and (vi) any st
of the Company owned by PM&P or the individual cemgation advisors employed by the firm. The Coneaittas determined, based
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on its analysis of the above factors, that the wafrlPM&P and the individual compensation advisamgpkyed by PM&P as compensat
consultants to the Company has not created anyictooffinterest.

PM&P provided the following services in fiscal yedr14:

» Attended Compensation Committee meeti

* Provided independent advice to the Committee oreatitrends and best practices in compensatiomyuaesid program alternativ
and advised on plans or practices that may impeffeetiveness;

» Provided and discussed survey data for competitiveparison:
* Reviewed the compensation tables, and other eosgtionrelated disclosures in our proxy stateme
« Offered recommendations, insights and perspectimesompensation related matters;

e Supported the Compensation Committee to ensureugxeccompensation programs are competitive anghathe interests of o
executives with those of our stockholders.

PM&P also provides the Nominating Committee of &ward with survey information with respect to th@mpensation of our Boa
members.

In fiscal year 2014, PM&P attended several Comp@s&ommittee meetings in person or by telephamguding executive sessions
requested, and consulted with the Compensation GoeemChair between meetings. PM&P also reviewed #xecutive compensati
disclosure and the tables contained in this Prdajegent.

Tax and accounting considerations

In fiscal year 2014, while the Compensation Coneritfjenerally considered the financial accountirdytar implications of its execulti
compensation decisions, neither element was a imlatensideration in the compensation awarded tonamed executive officers during s
fiscal year.

2014 Advisory Vote on Executive Compensation

At our 2014 annual stockholders meeting, of theraxamately 9.7 million votes which affirmatively ted either in favor of or agair
approving our executive compensation programs,ectos80% voted in favor, reflecting very strongcktimolder support for our execut
compensation programs. The Compensation Committesiaders these results, along with other infornmatio setting executive compensat
After taking into account all of the informationettCompensation Committee believed was relevaristeeview, including the high level
stockholder support based on the advisory votdtegshe Compensation Committee did not make amyghs to the structure of our exect
compensation plans and programs that were bastdsoadvisory vote.

Policy on Hedging

Hedging or monetization transactions can be accshygd through a number of possible mechanismsydivag financial installments su
as prepaid variable forwards, equity swaps, cobias exchange funds. Such hedging transactionsperagit an employee to continue to ¢
our securities obtained through employee benedditplor otherwise, but without the full risks andaeds of ownership. When that occurs,
employee may no longer have the same objectivesiashareholders. Therefore, any NEO wishing tereinto such an arrangement must
submit the proposed transaction, all agreement®ftreand a written explanation of the purposehaf proposed transaction to our Le
Department before any approval is provided. And,Lagal Department may approve or disapprove sughgsed transaction in its discretion.

Risk Assessment of Compensation Programs

The Compensation Committee considered risk adata® to our compensation programs, and does tievbeur compensation progra
encourage excessive or inappropriate risk takimg Base salary portion of compensation is desigmgdovide a steady income regardles
our stock price performance, so that our nameduwixecofficers do not feel pressured to focus esiolely on stock price performance to
detriment of other important aspects of our busin€ur equity incentive grants have traditionalgeb structured to provide longer t
incentives. As a result, the Compensation Commbtdieves our
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compensation programs strike a balance betweeridimgvsecure compensation and appropriate kngr incentives, such that our nar
executive officers are not encouraged to take ugssary or excessive risks.

Key Elements of Executive Compensation for the 201Mamed Executive Officers
The compensation of the named executive officesstin@e primary components:

» annual base sala
» performancésased cash incentive opportunity;
» long-term equitypased compensatic

In addition to the above, we also provide severdraeefits to our named executive officers undetagercircumstances. Perquisites,
benefits generally available to other employegsegent only a minor portion of the total compeiosadf the named executive officers.

Base Salaries . Salaries are established based on the individisgdonsibilities of the NEOs in the competitive kedplace in which w
operate at levels necessary to attract and rdiaiexecutive. Base salaries are reviewed annuadlyadjusted periodically to take into accc
promotions, increases in responsibility, inflatiand increased experience and competitive compenskgtvels as recommended by the C
Executive Officer with respect to the other NEOs.

Our Compensation Committee considers compensasittmptovided by the Radford Global Technology Syi’Radford Survey”Yo helg
determine competitive compensation levels for o&QOY. Additionally, the Compensation Committee maljcg input from PM&P. PM&F
provided input on fiscal 2014 compensation levetsMr. Dalporto and Mr. Patel.

Based on the Radford Survey and recommendations Bl&P and our Chief Executive Officer, the Compitn Committee increas
the annual base salary for Mr. Patel and Ms. Shaifinain fiscal 2013 to fiscal 2014 as set forthhia table below.

The below table reflects recent past and projectecbnt base salaries for each named executiveeoffi

Fiscal Year 2013 Fiscal Year 2014 Fiscal Year 2015

Douglas Lebda $ 600,00( $ 600,00( $ 600,00(
Alex Mandel $ 250,00( $ 250,00( $ 290,00(
Gabe Dalporto $ 350,00( $ 350,00( $ 350,00(
Nikul Patel $ 250,00( $ 300,00( $ 300,00(
Carla Shumate $ 200,00( $ 210,00( $ 230,00(

2014 Annual Incentive Program . The Compensation Committee established fiscal Y844 target incentive levels expressed
percentage of the named executive offisdrase salary and established specified performanteeia to be used to assess the actual amo
the incentive, if any, to be awarded to the namextetive officers. The actual annual incentive pagts, if any, could have been less the
greater than the target depending upon the dedratainment of the Company performance measure iagplicable, the unit performar
measures. The Compensation Committee set AdjusBddA (as defined above under the headingOverview of Fiscal Year 20
Performanc” ), net of annual incentive expense, as the overall gaomy performance measure. Adjusted EBITDA is deffias EBITD/
excluding (1) non-cash compensation expense, (B)cash asset impairment charges, (3) gain/loss goshs of assets, (4) restructuring
severance expenses, (5) litigation settlementscantingencies and legal fees for certain pateigaliion, (6) adjustments for acquisitions
dispositions, and (7) one-time items. The Adjus&ITDA goals were based on the 2014 budget apprbyeslir Board.
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The threshold, target and maximum Adjusted EBITDA of annual incentive expense performance goalBsftal year 2014 are showr
the below table along with the actual achieved Adjd EBITDA, respectively.

Threshold Adjusted Target Adjusted Maximum Adjusted  Actual Adjusted

EBITDA Net of EBITDA Net of EBITDA Net of EBITDA Net of
Annual Incentive  Annual Incentive  Annual Incentive Annual Incentive
Expense Expense Expense Expense
($m) ($m) ($m) ($m)
First Fiscal Quarter 2014 $ 3.€% 518% 102 $ 5.2
Second Fiscal Quarter 2014 $ 453 5% 11¢ % 6.5
Third Fiscal Quarter 2014 $ 6.C$ 8.C$ 16.1 $ 6.7
Fourth Fiscal Quarter 2014 $ 54% 72$ 145 % 6.S
Fiscal Year 2014 $ 19.7 % 26.5 % 52¢ $ 25.k

Each named executive officerincentive is prorated based on performance betweeeshold and maximum levels, subject to
Compensation Committe®’discretionary adjustment. If the target perforogaftevel was achieved, the named executive officeuld be
eligible to receive the target incentive (specifiedow), subject to discretionary adjustment totttal incentive amount by the Compense
Committee based on his/her individual performarfaehievement of the maximum performance levels wddste resulted in the maximi
incentive opportunity, as described above, subjectiownward discretion of the Compensation Committer individual performanc
Incentives earned, if any, would be paid out aftercompletion of the applicable fiscal quarterfyea

The Compensation Committee designed the annuahtiveeprogram to enable incentives that are eaaretl paid to be deductible
LendingTree, Inc. for income tax purposes undereC®dction 162(m). The Compensation Committee theredstablished a maximum anr
incentive opportunity of $1,500,000 for Mr. Lebdd_endingTree, Incs Adjusted EBITDA met or exceeded the above perémee goals. F
each fiscal quarter in 2014, Mr. Lebda was eligioleeceive up to 125% of his quarterly base satér$150,000 if the Compary’Adjuster
EBITDA was at least $1.0 million for the applicalfiscal quarter. Additionally, Mr. Lebda was elifghto receive up to 250% of his anr
base salary of $600,000 if the Compan®djusted EBITDA was at least $1.0 million forda year 2014, but with any such payout to
Lebda reduced by quarterly incentive payments lderéeeived for fiscal year 2014.

The below fiscal year 2014 annual target incentpportunities and payouts were approved by the @msgtion Committee. Tar
incentive amounts are determined as a percentatipe ¥EO’s annual base salary and these percentage®t forth in the NE®’employmer
agreements, which are more fully described in theplByment and Change in Control Agreement sectielovie. In February 2014, t
Compensation Committee increased Ms. Shumate’gttémgentive percentage from 30% of base salai358. In March 2013, Mr. Patel’
target incentive percentage was increased from 60%ase salary to 55%; in February 2014, Mr. Psitedrget incentive percentage
increased from 55% of base salary to 60% of baseysa

The Grants of Plan-Based Awards Table below prevatilitional details on the fiscal year 2014 animudntive program.

Target Target Incentive as

Incentive Percentage of Annual

Amount Salary Actual Payout
Douglas Lebda $ 750,00( 125% $ 726,62
Alex Mandel $ 125,00 50% $ 121,10«
Gabe Dalporto $ 210,00( 60% $ 203,45t
Nikul Patel $ 180,00t 60% $ 174,39(
Carla Shumate $ 73,50( 35% $ 71,20¢

Long-Term Equity Compensation Awards. The Compensation Committee has the authoritydatgequity compensation awards undel
LendingTree, Inc. Fourth Amended and Restated HifiBty Incentive Plan (the “Stock Plan”).

The Stock Plan permits the discretionary awardnoéitive stock options (ISOs), nonqualified stogkians (NSOs), stock appreciat
rights (SARS), restricted stock, restricted stonks) other stoclkbased awards and incentive awards. Individualsbédido receive awards a
grants under the Stock Plan include our directuffiers, employees and consultants or the directufficers, employees and consultants of
of our subsidiaries or affiliates as well as prasive employees and consultants who have agreedrte us. As of April 13, 2015, there w
six directors, four executive officers who are disectors and approximately 230 employees other éhacutive officers who are authorize
receive awards under the Stock Plan. In additiasmayrds granted
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under certain previous LendingTree, Inc., and gamrbsidiary, and affiliate company incentive glaare also governed by the Stock Pla
detailed further in the Employee Matters Agreenmawiously filed with the Securities and Exchangarnission as Exhibit 10.3 to the Fc
8-K filed on August 25, 2008 (these awards arerreteto as “Adjusted Awards”).

The Stock Plan is administered by the Compens&mmnmittee or another committee of our Board of Elives as it may from time to tir
designate. Among other things, the Compensationriitiee selects individuals to whom awards may lasgd, determines the type of aw
as well as the number of shares of common stodletoovered by each award, determines the terms@miitions of any awards, includi
performance goals (if any) and their degree ofs&attion and interprets the terms and provisionthefStock Plan and any stock award is
under the Stock Plan. However, the exercise poesitstanding stock options and SARs may not bested or reduced without the apprc
of our stockholders. The Compensation Committee thasability and flexibility under the Stock Plao determine from time to time t
specific type of award and the terms and conditi@tsted thereto that the Compensation Committéievas are best designed at that tim
provide a strong incentive for senior managensestiperior performance and continued service td'lis.Compensation Committee belie
that properly structured and timed lotegm equity awards can encourage executive retemtsosuch awards can be made subject to ve
performance achievement over time, or other achievd or termination provisions. Lorigkem equity awards are granted to executive off
and other employees who successfully demonstrat@pacity for contributing directly to our succeBeterminations of the Compensat
Committee with respect to the Stock Plan are fibalding and conclusive.

The Stock Plan was most recently approved by caskbblders in June 2014 and such approval authb@zeincrease of one milli
shares to the Stock Plan share reserve. Theréfoaecordance with such approval, the Stock Pldahagizes a maximum issuance of up t
4,350,000 shares of common stock pursuant to neavdsaplus (ii) the number of shares of common stbakmay be issuable upon exercis
vesting of the Adjusted Awards, which includesaltstanding awards and all shares already issuderymeviously outstanding awards si
the original adoption of the Stock Plan in 2008.cA%\pril 13, 2015, a total of 1,583,291 shareseénbeen issued under the Stock Plan an
no longer subject to forfeiture. Although included the total share reserve described above, thieaees are included in our currer
outstanding number of shares and will never agatoime available for future grants under the Stdek.PAdditionally, a total of 1,828,0.
shares are either reserved for issuance underntiyri@utstanding awards or issued as restrictedkstoat is subject to forfeiture if vesti
conditions are not satisfied. These shares areura¢ntly available for new awards, but they maydiarned to the Stock Plan and availabl
future awards if they are not ultimately issuedemithe currently outstanding awards or are forfedéer issuance. No single participant |
be granted awards covering in excess of 2,833,88Bs of common stock over the life of the StodnPDn April 13, 2015, the closing pr
of a share of our common stock on the NASDAQ Stdekket was $56.78.

The Compensation Committee does not currently fapelicy for the automatic awarding of equity awsatd the NEOs or our ott
employees. Grants are made periodically, basedndividual past performance, and other criteria derrelevant by the Compensai
Committee at the time awards are made.

Whereas historically equity grants to the NEOs wggaerally in the form of annual restricted stockrestricted stock units awards
fiscal year 2014 the Compensation Committee appreagious changes to the equity compensation pnogvdorking with the Compensati
Consultant and considering recommendations provimleéxecutive management, the Compensation Coneniééermined that it would
beneficial to also grant stock options to the NEB&sed on valuation analyses provided by the CosgiEm Consultant, the Compensa
Committee determined that a stock option grantrbaghly onethird of the value of a full value stock award comg the same number
shares. Applying this relative valuation relatiopsithe Compensation Committee also determined ttiatvalue of the equity grants in
aggregate to the NEOs would be comprised of roughibythirds restricted stock (or restricted stockts) and onehird stock options. Tt
Compensation Committee believes that incorporasitogk options (which only provide value to the extthat our share price increase
value after the option is granted) will further iwate executives to focus on the appreciation éwhlue of our common stock.

Therefore, in February 2014, the Compensation Cdteengranted equity awards to the following NEOserimg the number of sha
shown below. The awards vest in equal annual instalts on each of the first three anniversariethefgrant date. The stock option per s
exercise price is $33.59 which was equal to ousislpshare price on the date before the date aftien grants (our closing share price or
date of option grant was $33.17). The stock opti@ximum term is ten years after the date of grant.

The amount of each of the equity awards was deteminby the Compensation Committee based on inteandl external equi
considerations, in particular with reference to pemsation data from the Radford Survey, and themetendation of our Chief Execut
Officer. PM&P provided input regarding the fisc&l12l equity compensation for Mr. Dalporto and MrtePa
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Restricted Stock

Grant Value Units Stock Options
Alex Mandel $ 231,76 4,001 4,98¢
Gabe Dalporto $ 231,76 4,001 4,98¢
Nikul Patel $ 373,79¢ 6,45 8,04¢
Carla Shumate $ 112,14 1,93¢ 2,41¢

Additionally, in February 2014, the Compensatiom@uttee also approved an additional grant of ret&td stock units covering 2,C
common shares which the Committee intended to graMs. Shumate in 2013 as part of the annual cosgt®n review process but w
inadvertently not approved in 2013 due to an adstrative error. The 2,000 restricted stock unitst e equal onghird increments on the d:
of grant and on the first and second anniversari¢ise date of grant, respectively.

In May 2014, the Compensation Committee granteddhewing equity awards to the CEO covering thentner of shares shown belc
The grant of equity to Mr. Lebda was delayed umMiily 2014 because the Compasiyhanagement, including Mr. Lebda, was focusedhe
patent trial (as discussed in our recent quartamty annual reports), which delayed the Companyanagement from completing the analys
Mr. Lebda’s (including reviewing Mr. Lebd®’ compensation with Mr. Lebda) compensation and imgale recommendation to 1
Compensation Committee. Because of the delay amdi¢lerease in stock price from February to May,pseentage of restricted stock
options granted to Mr. Lebda was adjusted suchthigatiollar value of the total award at grant woloddroughly equivalent to the dollar ve
of the award Mr. Lebda would have received hade#@rbgranted in February at the same time grantsstficted stock units and stock opti
were granted to the rest of the Comparmgxecutive team. The awards vest in equal annatliments on each of the first three anniversaoi
the grant date. The stock option per share exepise is $23.80 which was equal to our closingshmice on the date of option grant.
stock option maximum term is ten years after thte dagrant.

Grant Value Restricted Stock Stock Options
Douglas Lebda $ 1,846,99 43,38¢ 54,10

In 2014, executive management also provided a rewmdation to the Compensation Committee that tengr stock value appreciati
and retention of senior management could be bettbieved with a larger than normal equity granthwéixtended cliffbased vestin
Management also believed that this would fosteemtnepreneurial mentality among senior executives farther connect their compensa
with the welfare of Company stockholders. The Conspéion Committee, aided by the Compensation Ctargul considered the
recommendations and in August 2014 approved thesolg stock option grants to NEOs and to other &mployees.

Shares Subject to
Stock Options

Douglas Lebda 200,00(
Alex Mandel 125,00(
Gabe Dalporto 125,00(
Nikul Patel 175,00(
Carla Shumate 52,00(

The stock options vest 25% on the date that isy2a#s after the date of grant with the remainingp R sting on the date that is 3 %2 yi
after the date of grant and with full vesting ocig upon a change in control of the Company. Tioeksoption per share exercise pric
$26.59 which was equal to our closing share pritghe date of option grant. The stock option maximterm is ten years after the dat
grant. Any unvested portion of the stock option# té forfeited upon the optioneetermination of service for any reason and no lacag(
vesting will be provided upon termination of seevitotwithstanding anything to the contrary in aryNs employment agreement.

The size of each award for each key employee w#srrdmed based on the job function, individual msgpbilities and total oth
compensation.

The Compensation Committee does not presently dnterissue additional equity compensation grantthéoabove NEOs until 2018
later.
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Benefits . We provide group life insurance, health and dengae insurance, longrm disability insurance, 401(k) plan matct
contributions and similar benefits to all employdasluding the NEOs. These benefits do not distrate in scope, terms or operation in fe
of the NEOs.

Perquisites . Any benefits that could be considered perquisii@sunt to less than $10,000 per year for each hE®idually except fa
Mr. Lebda whose perquisites in fiscal year 2014uided $8,985 for tuition reimbursement for an exieeuMasters of Business Administrat
program and $44,555 for a portion of monthly coyrtlub dues in connection with the Companyise of the country club for busin
purposes.

Deductibility of Compensation . Internal Revenue Code Section 162(m) limits tim@@nt of compensation paid to certain of our NEG@s
may be deducted by us for federal income tax p@pas any fiscal year to $1 million. Compensatibattis earned based on achieveme
performance-based criteria which have been apprbyedur stockholders is not subject to the $1 orilldeduction limit. All of our equity-
based incentive plans have been approved by ocklisitters, and awards issued under those plansy;, tithn certain timéased vesting shai
and unvested stock, may constitute “performancediasompensation that is not subject to the Code Sed#i@(m) deduction limit. While tl
Committee intends that all compensation be dedicttbere may be instances where potentially deddctible compensation is providec
reward our executive officers consistent with oompensation philosophy for each compensation elemen

Fiscal Year 2015 NEO Compensation Decisions

The Compensation Committee made the following careption decisions thus far during fiscal 2015 wétbpect to our NEOs. Each of
compensation decisions reflected the Compensatiomn@ittees assessment of internal and external equity cerafidns, includin
consideration of the Radford Survey, with the gifgbroviding competitive compensation to our NEOs.

Similar to what it approved in fiscal year 2014¢ tGompensation Committee established a maximumadrincentive opportunity
$1,500,000 for Mr. Lebda if LendingTree, Inc.’s Adfed EBITDA meets or exceeds the specified pedoa goals. For eadiscal quarter i
2015, Mr. Lebda will be eligible to receive up t85% of his quarterly base salary of $150,000 if @@mmpanys Adjusted EBITDA attair
specified target amounts for the applicable fisparter. Additionally, Mr. Lebda will be eligible receive up to 250% of his annual base s
of $600,000 if the Company'Adjusted EBITDA attains specified target amountsfiscal year 2015, but with any such payout to Mebd:
reduced by quarterly incentive payments he hadveddor fiscal year 2015.

In February 2015, the Compensation Committee agutawn increase in Mr. Mandel's base salary fromD§E® to $290,000.
In February 2015, the Compensation Committee agut@w increase in Ms. Shumate’s base salary frdf,820 to $230,000.

In March 2015, the Company entered into a new eympémt agreement with Mr. Dalporto. The terms of tieev employment agreem
are summarized below under the headingrfiployment and Change in Control Agreemehts

In March 2015, the Company entered into a changeoirtrol and severance agreement with Ms. Shurnidte.terms of the change
control and severance agreement are summarized belder the heading Employment and Change in Control Agreemehts
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Executive Compensation

1)

(@)

3)

(4)

The following tables provide information on compaiisn for the services of the NEOs for fiscal ye@t4.

SUMMARY COMPENSATION TABLE - FISCAL YEAR 2014

Stock Option Non-Equity Incentive All Other

Name and Principal Salary  Awards® Awards @ Plan Compensation® Compensation® Total

Position Year $) %) $) %) $) $)
Douglas Lebda 2014 $ 600,00( $ 1,090,79'$ 2,891,79'$ 726,62 $ 76,75¢$  5,385,97:
Chairman & Chief 2013 $ 600,00( $ 3,556,33'$ —$ 812,33 $ 943,54¢$ 5,912,211
Executive Officer 2012 $ 550,00( $ —$  54450($ 804,41 $ 1,958,69'$ 3,857,61
Alex Mandel 2014 $ 250,000 $ 134,39:$ 1,432,12'$ 121,10: $ 17,82:$  1,955,44.
Chief Financial Officer 2013% 250,00( $ 16,66¢ $ —$ 135,39( $ 1,15¢ % 403,21(
2012 $ 100,96: $ 727,00(% —$ 134,05¢( $ 336,57¢$  1,298,59!
Gabe Dalporto 2014 $ 350,00($ 134,39:% 1,432,12'$ 203,45t $ 25,52:$  2,145,49
President, Mortgage & 2013 $ 350,00 $ 362,52:% —$ 227,45 $ —$ 939,97
Chief Marketing Officer 2012 ¢ 300,000 $ —3 —3 160,86¢ $ 1,09$ 461,96
Nikul Patel 2014 $ 283,65:$ 216,75($ 2,025,69: $ 174,39 $ 17,54t$ 2,718,03

Chief Product Officef’

Carla Shumate 2014 $ 208,46:$ 132,21($ 602,37:% 71,20¢ $ 8,661% 1,022,91

Senior Vice President,
Chief Accounting Officer
and Treasurep

Reflects the dollar amounts of the aggregate gdate fair value, computed in accordance with Firn&ccounting Standards Boz
("FASB") Accounting Standards Codification ("ASCTppic 718, Stock Compensation, of the stock awards$ option awards grantec
the named executive officer for the years showmegally, the grant date fair value is the amouat thie would expense in our finan
statements over the awasdiesting schedule. For additional information rdgey the assumptions made in calculating theseuatspse
Note 8“Stock-Based Compensation” to our audited, constdid financial statements included in our Annugbdeon Form 10< which
was filed with the SEC on March 16, 2015. The vesterms of these equity awards are describeceibdéiow Outstanding Equity Awal
at Fiscal Year-End table and footnotes to suchetabl

Reflects the amounts paid under the annual incemtiegram. Information regarding our 2014 annuegimive program is described in
section above entitled 2014 Incentive Program.

Mr. Patel was first elected to be an executiveceffiof the Company on August 7, 2014. Fiscal y@dravas the initial year in which N
Patel and Ms. Shumate became named executiversffi€¢the Company.

The detailed figures for Fiscal Year 2014 for thidumn are shown in the below table. All of the eaimexecutive officers receiv
matching contributions to their 401(k) plans frame Company. Mr. Lebda received reimbursement jdu{tion expenses for an execut
Masters of Business Administration program andgiportion of monthly country club dues in conneetivith the Companyg use of th
country club for business purposes.

Ms. Shumate received reimbursement in fiscal y@adZor temporary housing and other relocation aspe in connection with her mc
to Charlotte, North Carolina to become the Compa@hief Accounting Officer and Treasurer.

Matching Country Dividend

Contributions made by Club Relocation Tuition Equivalent

LendingTree to 401(k) Expenses Reimbursement Reimbursement Payment*
Douglas Lebda $ 7,50C $ 7,82¢ $ 61,42 $ —
Alex Mandel $ 1,15¢ $ 16,667
Gabe Dalporto $ 7,80( $ 17,72:
Nikul Patel $ 7,54¢ $ 10,00(
Carla Shumate $ 4,18¢ $ 2,48¢ $ 1,99¢
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* The amounts in this column are dividend equivafgayments paid in respect of each officer's thestanding restricted stock units
connection with the Company’s special dividend tvas paid to Company stockholders in December 20h2. officers’restricte:
stock unit agreements provide for payment of dinttlequivalent amounts if the Company declares ayd p dividend on comm
stock. The dividend equivalent payments were etpu#iie dividend that would have been paid with eespo each restricted stock t
as if the restricted stock unit had been an actuate of common stock.

The following table provides information on casiséad and equitypased awards granted in fiscal year 2014 to theedaexecutiv
officers:

GRANTS OF PLAN-BASED AWARDS - FISCAL YEAR 2014

Estimated Future Payouts Under
Non-Equity Incentive Plan

Awards
All Other
Stock All Other
Awards:  Option Awards: Grant Date
Number of Number of  Exercise or Fair Value of
Shares of Securities Base Price  Stock and
Stock or Underlying of Option Option
Grant Threshold Target Maximum Units Options Awards Awards
Name Date $) %) (%) #) # ($/Sh) %)
Douglas Lebda $ 562,50($ 750,00($ 1,500,00!
05/07/14 43,38¢ $ 1,090,79
05/07/14 54,10 $ 23.8($ 756,19¢
08/06/14 200,00( $ 26.5¢$  2,135,60
Alex Mandel $ 93,75(% 125,00($ 250,00(
$ 50,00(
02/19/14 4,001 $ 134,39
02/19/14 4,98¢ $ 33.5¢% 97,37t
08/06/14 125,00( $ 26.5¢$  1,334,75
Gabe Dalporto $ 157,50($ 210,000$ 420,00!
02/19/14 4,001 $ 134,39
02/19/14 4,98¢ $ 33.5¢$ 97,37t
08/06/14 125,00( $ 26.5¢$  1,334,75
Nikul Patel $ 135,00(% 180,00($ 360,00(
02/19/14 6,45: $ 216,75¢
02/19/14 8,04¢ $ 33.5¢% 157,04.
08/06/14 175,00( $ 26.5¢$ 1,868,65
Carla Shumate $ 55/12t$ 73,50($ 147,00(
02/19/14 3,93¢ $ 132,21(
02/19/14 2,41, % 33.5¢$ 47,11¢
08/06/14 52,00( $ 26.5¢$ 555,25¢

The fiscal year 2014 annual cash incentive awardgram is more fully described above in the 201eeiive Program section. Furt
details on the fiscal year 2014 equity compensatiwards are provided in the Lodgrm Equity Compensation Awards section above a
the footnotes to the Outstanding Equity Awardsist® Year-End Table below.

Employment and Change in Control Agreements

We entered into employment agreements and/or ¢dfider agreements with our NEOs. General provisiohdhese agreements
discussed below. We believe that providing our riheecutive officers with severance and changeirirol protection is important to allc
the named executive officers to fully value thewfardiooking elements of their compensation packaged, tharefore limit retention ri
during uncertain times. Accordingly, certain of suamed executive officer&mployment agreements and equity awards genenailide fo
salary continuation in the event of certain empleypmterminations beyond the control of the exeeyti@s well as varying degrees
accelerated vesting of equity awards in the evéatamange in control of LendingTree,
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Inc. Our named executive officers receive the samployee benefits other employees receive. We tlpnowide our executives with tax gr
ups or supplemental retirement plans.

DouglasR. Lebda . Mr. Lebdas prior employment agreement expired pursuanstteims on January 7, 2013. In January 2014, verex
into a new employment agreement with Mr. Lebdaeaife as of January 9, 2014, that provided thatilecontinue to serve as our Chairn
and Chief Executive Officer.

The 2014 employment agreement has a term of theaesyunless terminated sooner in accordance wétipithvisions of the agreeme
Under the agreement, Mr. Lebdannual base salary was originally set at $600@8&h amount could be increased but not decreastbdut
his consent. Additionally, pursuant to the agreetmén. Lebda is eligible to receive discretionannaal incentives in an amount up to 125¢
his base salary based on performance criterialesttatl by our Compensation Committee. Mr. Lebd@issuant to the agreement, also elic
to participate in any employee benefit plans archtian programs and to be reimbursed for all realslenand necessary business expense:
agreement further provides that all of Mr. Lelsdautstanding equity awards would be subject totehms of the change in control letter
issue to certain LendingTree, Inc. executives awdlev accelerate and vest upon the occurrence dfaage in control and, in the case
restricted stock awards, the underlying shares evéagicome immediately ndosfeitable and transferable. Any payments maderante
pursuant to the employment agreement shall be stufoj@ny recoupment or clawback policy that maydepted by the Company from time
time and to any requirement of applicable law, tetion or listing standard that requires the Conypmrecoup or clawback compensa
paid.

As part of his employment agreement, if we terngdadir. Lebda’s employment without “cause” or Mr.hda resigned for “good reason,”
as defined in the employment agreement, (each afhwik referred to as a “qualifying terminatiordliring the term of his agreement, then
Lebda would receive the following benefits: (a) pent in equal installments over a two year peribthe greater of two years of his tt
current base salary or one year of his then cutrasé salary plus his target annual incentive iheffect, and (b) acceleration of the vestin
all of his outstanding equity awards, and an extensf the exercisability of his stock options twot years following the termination de
subject to certain limitations. The cash paymentse paid to Mr. Lebda over the two year period &l reduced by any compensation pa
Mr. Lebda by another employer during such periode payment of these severance payments and beisetithditioned upon Mr. Leb
providing, and not revoking, a release of claimaiast us and our affiliates within forfive days of termination. Mr. Lebda has also agrin
during the term of his employment and for two ydatkowing the termination of his employment foryareason that he will not compete v
LendingTree, Incs business and that he will not solicit employeed husiness partners of LendingTree, Inc., othan tim instances of
qualifying termination within one year followingcnange in control, in which case, such period wdiddeduced to 12 months for activi
unrelated to the online lending business. The ageaé also imposed various restrictions on Mr. Lelidathe benefit of LendingTree, In
including maintaining confidentiality of LendingTgelnc. information.

In the event of Mr. Lebda’death during the term of the employment agreememtvould pay his designated beneficiary withinda@s o
his death a lump sum payment in the amount of Mhdas annual base salary from the date of his deattudjfirthe end of the month in wh
his death occurs. In the event Mr. Lelglamployment is terminated due to disability duting term of the employment agreement, we w
pay him within 30 days of his termination a lumprspayment in the amount of Mr. Lebdainnual base salary from the date of his ternan
through the end of the month in which his termimatbccurs, offset by any amounts payable to Mrdaatnder any disability insurance plal
policy we cover.

The change in control letter issued by us to ceraecutives of the Company, as the same may badeddrom time to time, shall cont
and supersede the terms of Mr. Lelsdamployment agreement with respect to any benefitsayments which would otherwise be
thereunder, in the event of a qualifying terminatiaithin the twelvemonth period following a change in control of then@pany. Based on t
terms currently approved by the Compensation Cotamiin the event that Mr. Lebda resigns for gaeabson or his employment is terminz
without cause during the twelve month period foilogva change in control, Mr. Lebda will receiveeverance payment of two years t
salary, receipt of which would be contingent upon Mebda signing a general release of claims imfaf the Company. In addition, shoul
change in control occur, all of the LendingTree, lequity issued to Mr. Lebda would immediatelytiadull.

Mr. Lebda’s employment agreement defines “cawse(1) the plea of guilty or nolo contendere togamviction for, a felony offense; (2
material breach by Mr. Lebda of a fiduciary dutyesimo LendingTree, Inc.; (3) a material breach by Mebda of certain covenants in
agreement; or (4) the willful or gross neglect by Mebda of the material duties required by hisagrent.

Mr. Lebda’s employment agreement defines “goodaeaso mean the occurrence of any of the followimighout Mr. Lebdas writter
consent, (1) a material adverse change in his titidies, operational authorities or reporting oesibilities as they relate to his positior
Chairman and Chief Executive Officer of LendingTrée. from those in effect immediately followinget effective date of his employm
agreement, excluding for this purpose any suchgddmat is an isolated and inadvertent action

29




not taken in bad faith and that is remedied by limgifiree, Inc. promptly after receipt of notice thefr given by Mr. Lebda, (2) a mate
reduction in Mr. Lebda’s annual base salary, (8lacation of Mr. Lebd& principal place of business more than 25 milemfthe Charlott:
North Carolina metropolitan area, or (4) a matdsi@lach by LendingTree, Inc. of the agreement,usbiely for this purpose any such action
is an isolated and inadvertent action not takebdd faith and that is remedied by LendingTree, promptly after receipt of notice ther
given by Mr. Lebda.

A change in control of the Company is defined touavhen: (i) any person or entity who is not atealfing shareholder as of the date
the letter agreement becomes a beneficial ownegcttlr or indirectly, of securities of the Compargpresenting fifty percent or more of
total voting power of all of the Comparsythen outstanding voting securities, (ii) a mergerconsolidation of the Company in which
Companys voting securities immediately prior to the mergeconsolidation do not represent, or are not eded into securities that repres
a majority of the voting power of all voting sedigs of the surviving entity immediately after imerger or consolidation, or (iii) a sale of al
substantially all of the assets of the Company liguadation or dissolution of the Company. Thididigion of change in control is also utiliz
in the agreements for the other NEOs who have ahangontrol benefits.

Alex Mandel . Mr. Mandel was a consultant to the Company prdobecoming an employee. On July 30, 2012, Mr. Méam#came ¢
employee of LendingTree, Inc. as its Chief Finah@#icer. Mr. Mandel and LendingTree, Inc. enteriedo an employment offer leti
agreement and a change in control letter agreeraaah, dated July 27, 2012.

The offer letter provides that Mr. Mandel will repdo our chief executive officer and will work prarily in New York City. In additior
the offer letter provides that Mr. Mandel will réoe an annual base salary of $250,000 and hegibkito receive a target annual incentiv
50% of his base salary plus an additional discnetip bonus of up to 20% of base salary in the eeéninusual performance in exces:
targeted goals and outside the course of normahéss. The offer letter also provides that Mr. Malnd eligible to participate in employ
benefits programs (including paid time off and fggpation in the Companyg’ 401(k) plan) and that he would receive 50,00&ioésd stoc
units in connection with his hire. The offer lettiso provides that for one year after his emplayieas terminated, Mr. Mandel will
obligated to comply with non-compete and non-stifigi of employees and customers restrictions.

If Mr. Mandel's employment is terminated by LendingTree, Inchg¢othan during the twelve months following a cheaigcontrol of th
Company), without cause or by Mr. Mandel for goedson, then Mr. Mandel will be eligible to receiyeto 12 months of severance pay a
annual base salary rate and accelerated vestiagyofinvested equity awards that are scheduledstowithin one year of his termination d:
so long as Mr. Mandel signs a general releaseaiinsl in favor of the Company. Our obligation to makich payments will be offset by i
compensation Mr. Mandel earns as a result of higlegyment with or services provided to a third paitying the term of his employment of
letter with LendingTree, Inc.

Should a change in control of the Company occur,MWandel will immediately become fully vested in lails outstanding equity awards.
addition, if there is a change in control and dgrthe 12-month period following such change in oantMr. Mandels employment
terminated by LendingTree, Inc. without cause oMMy Mandel for good reason, Mr. Mandel will receia severance payment equal to
years of base salary. This severance is paid immg Isum in lieu of the severance benefits describdtie prior paragraph and will not
reduced by any compensation Mr. Mandel earns frahird party. The payment of these change in cop@ayments and benefits will be mi
so long as Mr. Mandel signs a general releaseairel in favor of the Company.

Cause is defined as Mr. Mandelgross negligence in carrying out his duties far Company or any breach of fiduciary duties tc
Company, conviction of, or plea of guilty or no test to any felony, any act of fraud or embezzleimmiaterial violation of a Company pol
or any unauthorized use or disclosure of configditiformation or trade secrets of the Companytoaffiliates, or failure to cooperate in :
Company investigation.

Good Reason is defined as the occurrence of athedbllowing without Mr. Mande$ written consent: (i) a material adverse chandes
title, duties, operational authorities or reportiggponsibilities from those in effect immediateljor to the change in control, (i) a mate
reduction in his annual base salary, or (iii) @cation of his principal place of business morenth@ miles from his current office.

Gabe Dalporto . Mr. Dalporto joined our Company in April 2011 aisccurrently the Chief Marketing Officer and Pdsit, Mortgage. W\

entered into an employment agreement with Mr. Datpon January 9, 2014, the term of which expiradJanuary 8, 2015. On March
2015, we entered into a new employment agreemehtMii. Dalporto. The terms of both agreements amersarized in turn, below.
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2014 Employment Agreemeiihe 2014 employment agreement provides that Mmp@#d receives an annual base salary of $350,0d
is eligible to receive an annual bonus of up to Gii%is base salary as well as equity incentivaebjest to the discretion of the Compense
Committee. Any payments made or granted pursuatites@mployment agreement shall be subject to eogupment or clawback policy tl
may be adopted by the Company from time to time tandny requirement of applicable law, regulatiorlisting standard that requires
Company to recoup or clawback compensation paid.

As part of his employment agreement, if we terngnislr. Dalporto’'s employment without “cause” or Mbalporto resigns for gooc
reason,” (as defined in the employment agreememt, each of which is referred to as a “qualifyingntmation”) during the term of h
agreement, then Mr. Dalporto would receive (i) aongrued obligations, including earned but unpaldrgaany earned but unpaid bonuses,
any other deferred compensation, (ii) one yearaskbsalary, payable in installments on our reguscheduled payroll dates, (iii) health ¢
coverage under COBRA for a period of one year, (@ancall of Mr. Dalporto’s restricted stock units that have vesting datbsden the date
qualifying termination and February 28 of the fellog calendar year shall remain in effect until ety 28 of the following year, based on
performance of transition services in accordandh wWie employment agreement, and will vest on thtéed vesting dates. Receipt of s
benefits is conditioned upon Mr. Dalporto providitagnd not revoking, a release of claims againgngsour affiliates within sixty days of 1
qualifying termination. Our obligation to make suphyments will be offset by any compensation MrlpDeo earns as a result of
employment with or services provided to a thirdtyauring the period in which the base salary paytseeferenced in subsection (ii) above
being paid.

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 LendingTree, Iadusiness and that he will not solicit certaintaers or employees of LendingTree, |
except for a qualifying termination within one ydatlowing a change in control. The agreement amposed various restrictions on |
Dalporto, for the benefit of LendingTree, Inc.,liding maintaining confidentiality of LendingTrelac. information.

In the event of Mr. Dalports’ death during the term of the employment agreenvemtwvould pay his estate, a lump sum paymenté
amount of any base salary or bonus earned but digzadf the termination date. In the event Mr. Detlps employment is terminated due
disability during the term of the employment agreeitn we would pay him, a lump sum payment in thewm of any base salary or bo
earned but unpaid as of the termination date. Whpalary is required to be paid within 30 days fritva date of termination for death
disability. Bonus payments payable upon death saldiity are required to be paid on the date ofnpayt of the bonuses to the Company’
other senior executives.

The change in control letter issued by us to ceraecutives of the Company, as the same may badeddrom time to time, shall cont
and supersede the terms of Mr. Dalpatemployment agreement with respect to any benefigayments which would otherwise be
thereunder, in the event of a qualifying terminatizithin the oneyear period following a change in control of thenrany. Based on the ter
currently approved by the Compensation Committeghé event that Mr. Dalporto resigns for good ogasr his employment is termina
without cause during the twelraenth period following a change in control, Mr. Patto will receive a severance payment of two yé&as
salary, receipt of which would be contingent upon Blalporto signing, and not revoking, a generddase of claims in favor of the Compe
In addition, should a change in control occurpélihe LendingTree, Inc. equity issued to Mr. Datpavould immediately vest in full.

Mr. Dalporto’s employment agreement defines “cawsefraud, dishonesty, theft, embezzlement, misocnioly Mr. Dalporto injurious |
us or any of our affiliates, conviction of, or gnof a plea of guilty or nolo contendere to, a @ithat constitutes a felony or other cr
involving moral turpitude, competition with us amyaof our affiliates, unauthorized use of any of trade secrets or the trade secrets of a
our affiliates or confidential information as suelm is defined in the agreement, a material vimtabf any policy, code or standard of et
generally applicable to our employees, materiahbneof fiduciary duties owed to us, excessive aneixaused absenteeism unrelated
disability, or, following written notice and a reasble opportunity to cure, gross neglect by Mipb&o of the duties assigned to him.

2015 Employment Agreemefiin March 11, 2015, we entered into a new employragntement with Mr. Dalporto that provides tha
will continue to serve as our Chief Marketing Offiand President, Mortgage. The term of the newl@mpent agreement expires on Febri
6, 2018 and is subject to renewal for two additicecessive ongear periods thereafter. The terms of the new eympémt agreement are
same as the 2014 employment agreement (summaitizae)a except for the following differences: Firall, of Mr. Dalportos restricted stoc
units that have vesting dates between the dategabbfying termination and February 19, 2016 skeakt on the date that the release of cl
signed by Mr. Dalporto becomes effective. Secohd, @mployment agreement defines “good reasorthean the occurrence of any of
following without Mr. Dalportos written consent: (1) material adverse changééncffice to which Mr. Dalporto reports, subjectsoecifiet
conditions; (2) material reduction in Mr. Dalpodcannual base salary; (3) relocation of Mr. Dalparprincipal place of business more t
fifty miles
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from the San Francisco, California metropolitarea@ (4) material reduction of Mr. Dalporto’s derday duties such that his duties no loi
include general management functions or partiaypatin the Company’s senior executive team.

Nikul Patel . On June 11, 2012, Mr. Patel became awilhitemployee of LendingTree, Inc. and he currergérves as our Chief Prod
Officer & Chief Technical Officer pursuant to an plmyment offer letter agreement dated May 23, 284& two letter agreements with
Company dated April 7, 2014. The offer letter pd®s that Mr. Patel will receive an annual basergaf$200,000 and he is eligible to rece
a target annual incentive of 50% of his base salling offer letter also provides that Mr. Patekiigible to participate in employee bene
programs (including paid time off and participationthe Company 401(k) plan) and that he received equity compamsgrants (35,0(
restricted stock units plus eligibility to receiamother 5,000 restricted stock units based upowesséul build out of our rate table :
attainment of specified revenue targets) in coriaratith his hire. The offer letter further proveléhat for one year after his employment
terminated, Mr. Patel will be obligated to complitmnon-compete and non-soliciting of employees eustomers restrictions.

On April 7, 2014, pursuant to a letter agreemdre, Company agreed that if Mr. Pase€mployment was terminated by us without C
and not because of unacceptable performance, Mel Rauld receive 12 months of continued base gaarseverance and which woulc
paid on our regularly scheduled pay dates (sultgebtr. Patel providing a release of claims and alsbject to cessation of such severance
secured new employment). “Caudge”generally defined as (i) gross negligence by Réatel in performing his duties or (ii) any breadhhis
fiduciary duties to the Company or (iii) convictiof (or guilty or no contest plea) to any felongt af fraud or embezzlement, or (iv) mate
violation of a Company policy or (v) any unauthedzuse or disclosure of confidential informatiortrade secrets or (vi) failure to cooperai
a Company investigation.

On April 7, 2014, pursuant to a change in contetiel agreement, the Company agreed that if a ehsngontrol of the Company occt
Mr. Patel will immediately become fully vested ithlds outstanding equity awards. In addition hiéte is a change in control and during the 1.
month period following such change in control, Matels employment is terminated by LendingTree, Inchwit cause or by Mr. Patel
good reason, Mr. Patel will receive a severancenesy equal to two years of base salary. This segerg paid in a lump sum in lieu of
severance benefits described in the prior paragsmghMr. Patel will have no requirement to mitigies severance. The payment of tt
change in control payments and benefits will be ensallong as Mr. Patel signs a general releaskiofi€in favor of the Company. The cha
in control letter provides that for one year atiés employment has terminated, Mr. Patel will bdigatted to comply with nomompete an
non-soliciting of employees and customers restmsi The change in control letter generally defifggod reasonto mean the occurrence
any of the following without Mr. Patel's written osent, (1) material adverse change in Mr. Psitélle, duties, operational authorities
reporting responsibilities from those in effect ieaiately prior to the change in control, (2) matereduction in Mr. Pated’ annual base sala
or (3) relocation of Mr. Patel’s principal placemisiness more than fifty miles from his curreritoaf location.

Carla Shumate . On December 12, 2012, Ms. Shumate became waiillamployee of LendingTree, Inc. and she currgsiérves as o
Chief Accounting Officer pursuant to an employmeffer letter agreement dated December 11, 2012tandletter agreements with |
Company dated March 11, 2015. The offer letter ples that Ms. Shumate will receive an annual bakeysof $200,000 and she is eligible
receive a target annual incentive of 30% of heebsedary, subject to the discretion of the Comp@msaCommittee. The offer letter furtt
provides that Ms. Shumate is eligible to partiacgpat employee benefits programs (including paicetioff and participation in the Companry’
401(k) plan) and that she received relocation e (up to $25,000) and equity compensation gré®000 restricted stock units)
connection with her hire. The offer letter alsoyided that she would have received severance ahsiths continued base salary (subje
providing a release of claims and cessation of sgslerance if she secured new employment) if hgn@ment had been terminated with
cause by us before the first anniversary of he.tfpr one year after her employment has termin&ed Shumate will be obligated to com
with non-compete and non-soliciting of employeed emstomers restrictions.

On December 11, 2012, pursuant to a change inaldetter agreement, the Company agreed that Hamge in control of the Compe
occurs, Ms. Shumate will immediately become fulgsted in all her outstanding equity awards. In tafdi if there is a change in control :
during the 12-month period following such changeantrol, Ms. Shumate’employment is terminated by LendingTree, Inchwiitt cause «
by Ms. Shumate for good reason, Ms. Shumate wiktikee a severance payment equal to six monthssa salary. This severance is paid
lump sum in lieu of any severance benefits avadlablMs. Shumate under the Compangéneral severance plan or other arrangementitd
Ms. Shumate would otherwise be entitled to severdmenefits, and Ms. Shumate will have no requirdm@mmitigate this severance. 1
payment of these change in control payments andfttemvill be made so long as Ms. Shumate signereeal release of claims in favor of
Company. The change in control letter provides thiabne year after her employment has terminatsd,Shumate will be obligated to com
with non-compete and non-soliciting of employeed anstomers restrictions. The change in contréédedenerally defines “good reasotw’
mean the occurrence of any of the following withMg. Shumate written consent, (1) material advetsnge in Ms. Shumatetitle, duties
operational authorities or reporting responsit@itirom those in effect immediately prior to thamde in control, (2) material reduction in |
Shumate’s annual base salary, or (3) relocatidifShumate’s principal place of business more than
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fifty miles from her current office location. TheePember 11, 2012 change in control letter was sepled by the March 11, 2015 chang
control letter, which is described below.

On March 11, 2015, pursuant to a letter agreenteatCompany agreed that if Ms. Shumsitemployment was terminated by us witt
Cause and not because of unacceptable performilsceShumate would receive 6 months of continueck Isadary as severance and w
would be paid on our regularly scheduled pay dégebject to Ms. Shumate providing a release ofridaand also subject to cessation of :
severance if she secured new employment). “Cassgénerally defined as (i) gross negligence by $fsimate in performing her duties or
any breach of her fiduciary duties to the Compan§iip conviction of (or guilty or no contest plgto any felony, act of fraud or embezzlem
or (iv) material violation of a Company policy o) @ny unauthorized use or disclosure of configgmtiformation or trade secrets or (vi) fail
to cooperate in a Company investigation.

On March 11, 2015, we entered into a new changeoirtrol letter agreement with Ms. Shumate, whicplaeed and superseded
December 11, 2012 change in control letter agreeniée terms of the March 11, 2015 change in cdtétter agreement are the same a:
December 11, 2012 change in control agreementyidedcabove, except that if there is a change imroband during the 18onth perio
following such change in control, Ms. Shumatemployment is terminated by LendingTree, Inchait cause or by Ms. Shumate for g
reason, Ms. Shumate will receive a severance paymamal to twelve months of base salary, rathen thia months of base salary
contemplated by the December 11, 2012 change inaidetter agreement.

Compensation Committee Interlocks and Insider Partipation
No member of the Compensation Committee is or waes af our officers or employees, or is related hy ather member of tl
Compensation Committee, or any member of our Be&fdirectors, or any other of our executive offigeby blood, marriage or adoptior

had any other relationship requiring disclosureasr®EC rules.
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2014 Outstanding Equity Awards at Fiscal Year-End
The table below provides information regarding ggaivards held by our named executive officersfd3emember 31, 2014.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END - FISC AL YEAR 2014

Option Awards Stock Awards
Number of Number of
Securities Securities Number of Market Value of
Underlying Underlying Shares or Shares or Units
Unexercised Unexercised Option Units of Stock of Stock That
Options Options Exercise  Option That Have Not Have Not Vested
#) #) Price  Expiration Vested® ®
Name Exercisable Unexercisable %) Date #) %)
Douglas Lebda 99,99¢ 50,00 $ 7.4% 03/01/2z®
589,85( $ 8.4¢ 01/07/1€@
51,29( $ 5.3t 04/08/21®
51,28¢ $ 5.8¢ 04/08/21®
51,28¢ $ 6.42 04/08/21®

54,10:¢$  23.8( 05/07/24
200,000 $ 26.5¢ 08/06/24®
123,05 $ 5,948,57!

Alex Mandel 498¢$  33.5¢ 02/19/24®
125,000 $  26.5¢ 08/06/24®

20,66¢ $ 999,09:
Gabe Dalporto 498¢$  33.5¢ 02/19/24©®
125,000 $  26.5¢ 08/06/24®

17,33 $ 837,97-

Nikul Patel 8,046 $  33.5¢ 02/19/24®
175,000 $  26.5¢ 08/06/24®
43,12: % 2,084,46

Carla Shumate 241¢$  33.5¢ 02/19/24©®
52,000 $ 26.5¢ 08/06/24®
527($ 254,75:

(1) Time-based stock option was granted on Mar@012 and vested in three equal annual installsnemtMarch F'of 2013, 2014, and 201
respectively.

(2) Timebased stock option was granted on August 21, 2668asted in full on August 21, 20

(3) Time-based stock options were granted on Aprii011 and vested in three equal annual instalisnen April 8"of 2012, 2013, and 201
respectively.

(4) Timebased stock option was granted on May 7, 2014 alhdest in three equal annual installments on May of 2015, 2016, and 20:
respectively, subject to continued employment.

(5) Timebased stock option was granted on August 6, 20@i4ndlh vest as follows subject to continued emplamh 25% of the option w
vest on February 6, 2017 and 75% of the optionweilit on February 6, 2018.

(6) Time-based stock option was granted on Febrlir2014 and one-third of the option vested orréraaly 19, 2015 and the remaining two
thirds of the option will vest in two equal annuaktallments on February 19th of 2016 and 2017peaetively, subject to continu
employment.

(7) The table below provides the vesting schedideshe restricted stock and unvested restrictedkstinits held by our NEOs as of Decen
31, 2014.
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Name Award Type  Vesting Date 2015 2016 2017

Douglas Lebda Stock February 12 20,83: 20,83«

Stock November 6 19,00( 19,00:

Stock May 7 14,46: 14,46 14,46«
Alex Mandel RSU August 8 16,66"

RSU February 19 1,33¢ 1,33¢ 1,33¢
Gabe Dalporto RSU February 12 6,66 6,667

RSU February 19 1,33¢ 1,33¢ 1,33¢
Nikul Patel RSU June 12 10,00:

RSU February 12 13,33: 13,33¢

RSU February 19 2,15( 2,151 2,152
Carla Shumate RSU December 13 2,001

RSU February 19 667 66€

RSU February 19 64E 64t 64€

(8) The market value of the unvested restrictedkstmits and restricted stock awards is calculdtgadnultiplying the respective number
shares or units of stock by the closing marketepoit$48.34 of a share of LendingTree, Inc.’s comrsimck as of December 31, 2014.

Option Exercises and Stock Vested - Fiscal Year 201

The following table shows the value received froesting of restricted stock units and restrictedtlston fiscal year 2014 for the nan
executive officers. No stock options were exercigg@ny of the NEOs in fiscal year 2014.

OPTION EXERCISES AND STOCK VESTED - FISCAL YEAR 2014

Stock Awards
Number of Shares  Value Realized or
Acquired on Vesting Vesting
Name # (%)
Douglas Lebda 102,33 $ 3,581,73!
Alex Mandel 16,667 $ 443,34:
Gabe Dalporto 24,39( $ 815,73!
Nikul Patel 23,33 $ 697,58¢
Carla Shumate 2,661 $ 107,82

Pension Benefits
We do not maintain any defined benefit pension gfan the NEOs.
Nonqualified Deferred Compensation
We do not maintain any nonqualified deferred conspéion plans for the NEOs.
Potential Payments Upon Termination or Company Tramsaction
Payments made upon resignation or termination for cause, death or disability
If a named executive officer resigns or his/her lyment is terminated by us for cause, the namedutive officer will be entitled only

any accrued and unpaid salary and vested benefitsna severance. Mr. Lebda is entitled to certaiditoonal base salary payments u
termination of his employment due to death or dlggpas set forth in Mr. Lebda’s employment agremt, described above.
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Payments made upon involuntary termination by the Company without cause or for good reason by executive, or company change in
control

If a named executive officer who is party to an &yment (or offer letter) agreement is involuntatiérminated either without cause by
(or by the executive due to a specified good reasarch named executive officer may be entitledeweerance benefits as further desct
above for each named executive officer in the Egmplent and Change in Control Agreements section.

Hypothetical potential payment estimates

The table below provides estimates for compensafiapable to each named executive officer under tingiical termination ¢
employment and change in control scenarios undercompensatory arrangements other than nondiscioniy arrangements gener:
available to salaried employees.

The amounts shown in the table @stimates and assume the hypothetical involuntmyihation or change in control occurred
December 31, 2014, the last day of fiscal year 2@pplying the provisions of the contractual agreets that were in effect as of such ¢
Due to the number of factors and assumptions thatatfect the nature and amount of any benefitgiged upon the events discussed be
any amounts paid or distributed upon an actualteway (and likely will) differ.

For purposes of the hypothetical payment estinmgties/n in the below table, some of the other impdrégsumptions were:

* Annual base salary as of December 31, Z

e Cash out of all unvested equity compensation aw@dodsvhich vesting is accelerated on December2814) at their intrinsic value
December 31, 2014;

e December 31, 2014 per share closing price of $4
* No severance benefits are offset by mitigation;

* NEOs comply with all conditions to obtaining severa benefits including providing release of cla
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Change in
Control Without

Termination
(Without Cause or
for Good Reason)

Involuntary

Involuntary

Termination (Without
Cause or for Good
Reason) Within 12

Involuntary ~ Outside of Change ir Months of a Change

Name Termination Control in Control
Douglas Lebda
Cash Severance $ —$ 1,350,001 $ 1,200,00!
Continuation of Health Insurance Benefits — — —
Acceleration of Vesting of Equity Awards 13,671,80 13,671,80 13,671,80
Total $ 13,671,80 $ 15,021,80 $ 14,871,80.
Alex Mandel
Cash Severance $ —$ 250,00( $ 500,00(
Continuation of Health Insurance Benefits — — —
Acceleration of Vesting of Equity Awards 3,791,42! 870,12( 3,791,42!
Total $ 3,791,42'3$ 1,120,121 $ 4,291,42!
Gabe Dalporto
Cash Severance $ —$ 350,00( $ 700,00(
Continuation of Health Insurance Benefits — 20,00( —
Acceleration of Vesting of Equity Awards 3,630,31. 386,72( 3,630,31.
Total $ 3,630,31: % 756,72( $ 4,330,31;
Nikul Patel
Cash Severance $ —$ 300,00( $ 600,00(
Continuation of Health Insurance Benefits — — —
Acceleration of Vesting of Equity Awards 6,009,39: — 6,009,39:
Total $ 6,009,393 300,00( $ 6,609,39:
Carla Shumate
Cash Severance $ —3 24.23: % 105,00(
Continuation of Health Insurance Benefits — — —
Acceleration of Vesting of Equity Awards 1,421,35! — 1,421,35!
Total $ 1,421,35'$ 24,23: % 1,526,35!
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COMPENSATION COMMITTEE REPORT
The following report has been submitted by the Cengation Committee of the Board:

The Compensation Committee of the Board has revdeaved discussed our Compensation Discussion antygieavith managemel
Based on this review and discussion, the Compams&ommittee unanimously recommended to the Bdaatithe Compensation Discuss
and Analysis be included in our definitive proxgtsiment on Schedule 14A for our 2015 Annual Meetivtgch is incorporated by reference
our Annual Report on Form 10-K for the fiscal yeaded December 31, 2014, each as filed with tharies and Exchange Commission.

The foregoing report was submitted by the Compéms&ommittee of the Board and shall not be deetodzk “soliciting material’or tc
be “filed” with the SEC or subject to Regulation 14A promudgialby the SEC or Section 18 of the Securities ExgaaAct of 1934, and sh
not be deemed incorporated by reference into aimy pr subsequent filing by us under the Securifies of 1933 or the Securities Excha
Act of 1934.

COMPENSATION COMMITTEE OF
THE BOARD OF DIRECTORS

Peter C. Horan, Chairperson
Neal Dermer
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DIRECTOR COMPENSATION
2014 Non-Employee Director Compensation

Our Nominating Committee recommends remnployee director compensation arrangements, wdriehdesigned to provide competit
compensation necessary to attract and retain higtlitg nonemployee directors and to encourage ownership ofstack to further alig
directors’ interests with those of our stockhold&#hen considering noemployee director compensation arrangements, maregeprovide
the Nominating Committee with information regardimarious types of noemployee director compensation arrangements aratigea o
select peer companies.

In November 2013, the Nominating Committee requkstat the Compensation Consultant review apiployee director compensati
The Compensation Consultant performed a surveyssssmnt of the compensation provided to eamployee directors by certain compar:
companies (approximately ten other publicly tradednpanies) and by over 100 other companies whicte selected from a 201201:
National Association of Corporate Directors com@ios survey. The Compensation Consultant preparedport of its findings whic
generally indicated, among other things, that oom-employee director compensation arrangements wesonable and that the aver
director's compensation was approximately at thdiarelevel of the comparable companies.

The following table presents our non-employee dinecompensation arrangements for fiscal year 2014:

Annual Restricted Stock
Cash Retainer/Fees Units/Stock Option Award

Elements: %) $)

Annual retainer $ 40,000 $ 50,00(
Audit Committee Chair $ 15,000 $ —

Service on the Audit Committee (excluding the Augiitmmittee Chair

who will instead receive the fee described above) $ 10,00( $ =
Executive Committee Chair $ 35,00( $ —

Service on the Executive Committee (excluding tkedative Committee

Chair who will instead receive the fee describeoval $ 2,50C $ —
Service on the Compensation Committee $ 10,00( $ —
Service on Ad Hoc Committee $ 30,00( $ =

As shown above, each nemployee member of our Board receives an annublredainer in the amount of $40,000. Each membéihe
Audit, Compensation and Executive Committees rexean additional annual retainer in the amounécefd above. Compensation may
be provided for service on any special or ad hoorodtee that the Board may form from time to tinmel @uring fiscal year 2014, directors v
served on a special ad hoc committee received 880,0

Consistent with the modification to our equity campation grant practices for our executive officdescribed above, in May 2014
Nominating Committee recommended, and the Boardoapg, a similar change to our annual equity corspgon grants to our n-employe:
directors. The dollar value of the annual equitargrto continuing nommployee directors remained at approximately $5D,8%bwevel
whereas the grant was previously entirely in thenfof restricted stock units, effective in 2014 #guity award consists of approxima
$33,500 of grant value in the form of restrictedc&tunits and approximately $16,500 of grant vatuthe form of nonqualified stock optio
The number of shares subject to the stock optidinbeia whole number that is equal to the quotdar(f) $16,500 divided by (ii) the product
our closing per share price on the date of graritiptied by the BlackScholes valuation percentage then used by the Qusapien Committe
for the determination of brodohsed stock option grants to employees. The stpt&roper share exercise price will be equal todlosing pe
share price on the date of grant. For directors ateelected or relected at our annual meeting of stockholders, eagfity award will b
granted on the date of such annual stockholdersimgegnd will vest, subject to continued servicetwo equal annual installments on the
two anniversaries of the grant date. These equigrés shall fully vest earlier upon the occurren€a change in control occurring durin
director’s service. The magnitude of the equity msawill be pro-rated for partial year service f@mwly appointed non-employee directors.

Compensation Election for Non-Employee Directors . Non-employee directors may elect to have their futashcfees which would
earned for service on our Board and its committestead paid in the form of vested restricted stooks (“RSU”) which would be issue
under the 2008 Stock and Annual Incentive Plaa.dfrector timely makes such an election, then sligctor will be entitled to receive on
date of the Company’s annual meeting of stockhsldering the following calendar year (the “Refeemate”)a RSU award for a number
shares equal to the amount of the cash compensatienwise due to
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such director on the Reference Date divided byGbhmpanys closing share price on the Reference Date. Tdwieh to receive cash fees in
form of RSUs must be made in writing on or befdre last business day of the calendar year andespilithe cash fees that would other
become payable to the director in the followingeaalar year. A newly elected or appointed eamployee director will first be eligible to me
the election within thirty days after he or shengbur Board, effective for the remainder of theeiedar year in which the director is electe
appointed. Once given, an election will genera#lyitevocable for the calendar year for which mniade and each such election will affect «
such calendar year. A new election will be requiledeach subsequent calendar year.

Non-employee directors are also reimbursed for allaeakle expenses incurred in connection with attecelat meetings of our Bo:
and its committees.

The following table provides information on the quensation of our non-employee directors for the yealed December 31, 2014.

DIRECTOR COMPENSATION - FISCAL YEAR 2014

Fees Earned or

Paid in Cash  Stock Awards® Option Awards ® Total

Name $) (%) ($) (%)
Neal Dermer $ 50,00( $ 33,48¢ $ 23,99 $ 107,48
Robin Hendersof $ 7,875 $ 19,847 $ 9,447 $ 37,16¢
Peter C. Horan $ 77,500 $ 33,48¢ $ 23,99 $ 134,98
W. Mac Lackey $ 66,53 $ 33,48¢ $ 23,99 $ 124,01¢
Joseph Levir? $ 67,50( $ 33,50: $ 23,99 $ 124,99!
Steven Ozonian $ 94,75( $ 33,48¢ $ 23,99 $ 152,23
Craig Troyer® $ 19,35t $ 31,13: $ 14,51¢ $ 65,00¢

(1) Reflects the dollar amounts of the aggregate gdat¢ fair value, computed in accordance with FASBCATopic 718, Stoc
Compensation, of the restricted stock unit andkstition awards granted to the directors. Generétly grant date fair value is -
amount that we would expense in our financial states over the awargl'vesting schedule. For additional information rdgay the
assumptions made in calculating these amounts,Ne¢e 8 “Stock-Based Compensatiotd our audited, consolidated finani
statements included in our Annual Report on ForaKior the fiscal year ended December 31, 2014 led fivith the SEC on Mar
16, 2015.

On June 11, 2014, each of Mr. Dermer, Mr. Horan, Mackey, Mr. Levin, and Mr. Ozonian received argraf 1,29:
restricted stock units and a grant of a stock optiopurchase 1,610 common shares. On June 11, gl 4dlosing price of a share
our common stock on the NASDAQ Stock Market was.$25The per share exercise price for the stoclonps $25.94. Both tt
restricted stock units and the stock option vestvim equal annual installments on June 11, 2015Jané 11, 2016, respectively. -
stock option maximum term is ten years after thte dagrant.

(2) The Board elected Robin Henderson as a directad@rember 7, 2014. In connection with such electmmNovember 7, 2014 v
Henderson received a grant of 422 restricted stods and a grant of a stock option to purchasecs®®mon shares. On Novembe
2014, the closing price of a share of our commonlksbn the NASDAQ Stock Market was $47.03. Thegtere exercise price for 1
stock option is $47.03. Both the restricted stooktsuand the stock option vest in two equal anmstallments on November 7, 2(
and November 7, 2016, respectively. The stock optiaximum term is ten years after the date of grant

3 In accordance with the Deferred Compensatitam For NonEmployee Directors (described above), Mr. Levinceld to receiv
$50,000 of his director cash fees in the form o€ktunits. Therefore in lieu of receiving $50,00Qash, on June 11, 2014, he rece
a grant of 1,928 vested stock units. On June 114 2fe closing price of a share of our commonkstotthe NASDAQ Stock Mark
was $25.94. The estimated grant date fair valuéhe$e stock units was $50,012. In accordance witiliaable disclosure rule
$50,000 of this grant date fair value is includedhe Fees earned or paid in cash column and tier 82 is included in the stc
award column.

(4) The Board elected Craig Troyer as a director oy duR014. In connection with such election, oryJul 2014 Mr. Troyer receivec
grant of 1,087 restricted stock units and a gréra stock option to purchase 1,355 common sharesluly 7, 2014, the closing pr
of a share of our common stock on the NASDAQ Stdekket was $28.64. The per share exercise pricéhtostock option is $28.¢
Both the restricted stock units and the stock optiest in two equal annual
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installments on July 7, 2015 and July 7, 2016, @e8pely. The stock option maximum term is ten gesdter the date of grant.
The table below provides the number of outstandingk options and restricted stock units held lpheafirector as of December 31, 2014.

Aggregate Number Aggregate Number

of Options of RSUs
Outstanding at Outstanding at
Fiscal Year End Fiscal Year End
Name #) (#)

Neal Dermer 1,61(C 2,641
Robin Henderson 52€ 422
Peter C. Horan 1,61( 2,62¢
W. Mac Lackey — —
Joseph Levin 1,61(C —
Steven Ozonian 1,61(C 2,62¢F
Craig Troyer 1,35¢ 1,087

EQUITY COMPENSATION PLAN INFORMATION TABLE

The following table summarizes information, as afcBmber 31, 2014, regarding our equity compensat@ms pursuant to which gra
of stock options, restricted stock, restricted togits or other rights to acquire shares may batgd from time to time.

Number of Securities to be Weighted Average Number of Securities Remaining
Issued Upon Exercise of Exercise Price of Available For Future Issuance Under
Outstanding Options, Outstanding Options, Equity Compensation Plans (Excluding
Plan Category Warrants and Rights Warrants and Rights Securities Reflected in the First Column)
Equity compensation
plans approved by
security holders:
2005 Stock and
Annual Incentive Plar 727,63( $ 10.0< (1) —
2008 Stock and
Annual Incentive Plan 1,760,85! $ 22.4C (1) 1,009,17
Equity compensation
plans not approved by
security holders:
None —$ — —
Total 2,488,481 $ 18.1¢€ (1) 1,009,17!

(1) The weighted average exercise price doesaka into account the shares subject to outstartilimgrtbased vesting restricted st
units which settle on a one share for one unitsbasi

OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEME NT

The following table presents information, as of IN@B, 2015, relating to the beneficial ownershipoar shares of common stock by
each person known by us that owns beneficially ntimee 5% of the outstanding shares of common s{@jleach current director and diret
nominee, (3) each of the named executive officand, (4) all executive officers and directors asap.

Unless otherwise indicated, beneficial owners distethe following table may be contacted at oupooate headquarters located at 1.
Rushmore Drive, Charlotte, North Carolina 2827 #. &ach listed person, the number of shares of camstaxk and percent of such class li
assumes the conversion or exercise of any equityrisées owned by such person that are or will Ibeeconvertible or exercisable, and
exercise of stock options and the vesting of retetri stock units, if any, that will vest, within @@ys of April 23, 2015, but does not assum:
conversion, exercise or vesting of any such egsstyurities owned by any other person. As of Ap8il 2015, there were 11,452,123 sh
validly issued and outstanding.
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Amount of Beneficial

Name of Beneficial Owner Ownership Percent of Class
Neal Dermer 4,162 (1) *
Robin Henderson — *
Peter C. Horan 45,38¢ (2) *
Douglas Lebda 2,746,25! (3) 22.2%
Steven Ozonian 26,62 (2) *
Craig Troyer — *
Alex Mandel 11,27 &
Gabriel Dalporto 7,94¢ *
Nikul Patel 40,10° (4) *
Carla Shumate 3,88t *
All directors and executive officers as a group [j&8sons) 2,885,641 23.%%
Liberty Interactive Corporation 2,773,98 (5) 24.2%
Second Curve Capital, LLC 357,99: (6) 3.1%
G2 Investment Partners Management LLC 644,13 (7) 5.6%
G2 Investment Partners QP LP 573,29. (7) 5.(%

* The percentage of shares beneficially owned aatexceed 1%.

(1) Includes 805 shares subject to options exercisaittén 60 days of April 23, 2015 and 2,002 reseitstock units that are schedule
vest within 60 days of April 23, 2015.

(2 Includes 805 shares subject to options exercisaithén 60 days of April 23, 2015 and 1,980 reseitstock units that are schedule
vest within 60 days of April 23, 2015.

3) Includes 861,752 shares subject to options exdaeisgithin 60 days of April 23, 2015 and 45,374 rglseheld by a family tru:

(4) Includes 10,001 restricted stock units that aredaled to vest within 60 days of April 23, 2C

(5) Information based on a Schedule 13D/A filed witle BEC by Liberty Interactive Corporation (formekgown as Liberty Med|

Corporation, “Liberty”)on May 23, 2011. The address of Liberty reportedsooch Schedule 13D/A is 12300 Liberty Boulev
Englewood, Colorado 80112.

(6) Information based on a Schedule 13G/A filethvihe SEC by Second Curve Capital, LLC (“Secondv€l) on February 4, 2015. T
address of Second Curve reported on such Sche8GlIAlis 237 Park Avenue, 9th Floor, New York, Newrk 10017.

@) Information based on a Schedule 13G/A filethwhe SEC by G2 Investment Partners Management ¢G2") and G2 Investme
Partners QP LP on February 4, 2015. The addre€2atported on such Schedule 13G/A is One Roclkefllaza, 23rd Floor, Ne
York, NY 10020.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Agreements with Liberty Interactive Corporation

In May 2008, IAC/InterActiveCorp entered into a i8po Agreementiwith Liberty Interactive Corporation and certaimets. At the tim
of the spin-off, we assumed from IAC/InterActive@all of those rights and obligations under then8piAgreement providing for post-spin-
off governance arrangements related to our busésess

As of May 23, 2011, Liberty Interactive reports b&aial ownership of 2,773,987 shares of our commsimtk representing 24.53% of
outstanding common stock. The following summarycdbss the material terms of our governance arnaegés and related matters an
qualified by reference to the full Spinco Agreemaevttich is filed as Exhibit 10.1 to IAC/InterActi@®rp’s Current Report on Formig-datec
May 16, 2008. The Spinco Agreement also requireth ihter into a registration rights agreement Wwitkerty Interactive and certain other:
the time of the spin-off, as described below.
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Spinco Agreement
Representation of Liberty I nteractive on our Board of Directors

The Spinco Agreement generally provides that sg las Liberty Interactive beneficially owns secestirepresenting at least 20% of
total voting power of our equity securities, Libethteractive has the right to nominate up to 20Bthe directors serving on our Board
Directors (rounded up to the nearest whole humbery. director nominated by Liberty Interactive mbst reasonably acceptable to a maj
of the directors on our Board of Directors who weat nominated by Liberty Interactive. All but ookLiberty Interactives nominees servil
on our Board of Directors must qualify as “indepenti under the NASDAQ Stock Market rules. In additidme Nominating Committee m
include only “Qualified Directors,hamely directors other than any who were nominbietiberty Interactive, are our officers or emplegeo
were not nominated by the Nominating Committeehigirtinitial election to our Board of Directors afar whose election Liberty Interacti
voted shares. In 2013, Liberty Interactive exertige right to nominate Neal Dermer to serve on Board of Directors. In 2014, Libel
Interactive further exercised its right to nomin@iaig Troyer to serve on our Board of Directors.

Liberty Interactive also agreed, until the secondigersary of the spinff in August 2010, to vote all of our equity seities beneficiall:
owned by them in favor of the election of the &llite of director nominees recommended to our biders by our Board of Directors so I«
as the slate included the director-candidatestLtit@trty has the right to nominate. That agreemgmioi longer in effect.

Acquisition Restrictions

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

» the acquisition was approved by a majority of thealiied Directors
» the acquisition is permitted under the provisidescribed in “Competing Offerselow; o

» after giving effect to the acquisition, Libeftyteractives ownership percentage of our equity securitiesetban voting power, wot
not exceed the Applicable Percentage.

The “Applicable Percentage” initially is Liberty tBractive’s ownership percentage upon the sfin-based on voting pow
(approximately 30%), plus 5%, but in no event mitv@n 35%. Following the spioff, the Applicable Percentage with respect to lif ve
reduced for specified transfers of our equity siiesrby Liberty Interactive. Notwithstanding therégoing, during the first two years follow
the spineff, acquisitions by Liberty Interactive were fugthlimited to specified extraordinary transactiombese restrictions apply alsc
Liberty Interactive’s affiliates who acquire Libgrinteractive’s shares in our Company.

Standstill Restrictions

Until the second anniversary of the spifiin August 2010, unless a majority of the Quialif Directors consent or to the extent perm
by the provisions described under “Acquisition Resbns” or “Competing Offerstr in certain other limited circumstances, Libdriteractive
was not permitted to:

» offer to acquire beneficial ownership of any of equity securitie:

e initiate or propose any stockholder proposal okksaepropose to influence, advise, change or comuw management, Board
Directors, governing instruments or policies onaf;

» offer, seek or propose, collaborate on or encouaagemerger or other extraordinary transac
» subject any of our equity securities to a votingeagnent

» make a request to amend any of the provisiossriteed under “Acquisition Restrictions”, “StandlsRestrictions” or Competing
Offers”;

 make any public disclosure, or take any action tvliould reasonably be expected to require us tcenaal public disclosure, wi
respect to any of the provisions described und&ari@still Restrictions”; or

e enter into any discussions, negotiations, arrangésner understandings with any third party withpext to any of the provisio
described under “Standstill Restrictions.”
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No such standstill restrictions are currently ifeef.
Transfer Restrictions

Unless a majority of the Qualified Directors cortsene Spinco Agreement prohibits transfers by tipénteractive of any of our equ
securities to any person except for certain trassfacluding:

« transfers under Rule 144 under the Securitigg@yg if Rule 144 is not applicable, in “brokeatisactionsy;

» transfers pursuant to a third party tender or emgheoffer or in connection with any merger or othasiness combination, whi
merger or business combination has been approved;by

« transfers in a public offering in a manner desigtedesult in a wide distribution, provided that sach transfer is made, to
knowledge of Liberty Interactive, to any person wh@wnership percentage (based on voting powesyogquity securities, givit
effect to the transfer, would exceed 15%;

» a transfer of all of our equity securities benefilyi owned by the Liberty Parties and their affdis in a single transaction if
transferees ownership percentage (based on voting powergr &fiving effect to the transfer, would not excebé Applicabli
Percentage and only if the transferee assumes$ thik sights and obligations (subject to limitecceptions) of the Liberty Parties un
the Spinco Agreement;

» specified transfers in connection with changehateneficial ownership of the ultimate parent dfitzerty Party or a distribution
the equity interests of a Liberty Party or certsimilar events; and

» specified transfers relating to certain hedginggetions or stock lending transactions, subjespézified restriction

These restrictions apply also to Liberty Interagsvaffiliates who acquire Liberty Interactive’sashs in our Company.
Competing Offers

During the period when Liberty continues to have tlght to nominate directors to our Board of Dices, if our Board of Directo
determines to pursue certain types of transactona negotiated basis (either through an “auctmmith a single bidder), Liberty Interact
is granted certain rights to compete with the bidatebidders, including the right to receive certabtices and information, subject to spec
conditions and limitations. In connection with asiych transaction that we are negotiating with glsibidder, our Board of Directors m
consider any offer for a transaction made in gaaithfby Liberty Interactive but is not obligated aocept any such offer or to enter
negotiations with Liberty Interactive.

If a third party (x) commences a tender or exchaoftgr for at least 35% of our capital stock otttean pursuant to an agreement with t
(y) publicly discloses that its ownership percestégased on voting power) exceeds 20% and our Bafdditectors fails to take certain actic
to block such third party from acquiring an ownédpspercentage (based on voting power) exceedingAih@icable Percentage, Libe
Interactive generally will be relieved of the olatgpns described under “Standstill Restrictionstl dAcquisition Restrictions’above to th
extent reasonably necessary to permit Liberty &uiive to commence and consummate a competing. ¢ffeiberty Interactives ownershi
percentage (based on voting power) as a resufteofdnsummation of a competing offer in responsetender or exchange offer describe
(x) above exceeds 50%, any consent or approvalregants of the Qualified Directors in the Spincgréement will be terminated, a
following the later of the second anniversary af eipplicable spin-off and the date that Libertyetattives ownership percentage (basel
voting power) exceeds 50%, the obligations desdriliader “Acquisition Restrictions” will be termireat.

Other

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

Registration Rights Agreement
Under a registration rights agreement, Liberty iamtéive and its permitted transferees are entitbethree demand registration rights (
unlimited piggyback registration rights) in respetthe shares of our common stock received by rtybteractive as a result of the spiff-

and other shares of our common stock acquired bgrtyi Interactive or its affiliates consistent witte
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Spinco Agreement. These holders will be permittedxercise their registration rights in connectidgth certain hedging transactions that t
may enter into in respect of the registrable shares

We are obligated to indemnify these holders, antheselling holder will be obligated to indemnify, umgainst specified liabilities
connection with misstatements or omissions in @gystration statement.

Voting and Support Agreements

In connection with the execution of the asset pasehagreement with Discover Bank, a whaolyred subsidiary of Discover Finant
Services, providing for the sale of substantiallyo&the operating assets of HLC to Discover Babkuglas R. Lebda, our chairman and ¢
executive officer, the trustee of a family trust Mr. Lebda, Liberty Interactive and one additiostdckholder (which beneficially owned |
than 5% of our outstanding common stock on the theeagreement was entered into) executed votidgsapport agreements. Pursuant tc
voting and support agreements, among other thesgd) stockholder agreed (i) to vote all of the ahaf our common stock owned by him «
in favor of the HLC asset sale proposal and (i} teatransfer the shares of our common stock owseldim or it prior to the expiration of t
voting and support agreement, unless otherwise igteththereunder. The shares subject to the vadind support agreements constiti
approximately 49% of our common stock as of themaate for the special meeting held on AugustZ®3,1 to approve the HLC asset :
transaction.

The voting agreements provided that if our boardlioéctors properly changed its recommendation wétpect to the HLC asset ¢
transaction due to a superior proposal (as such iedefined in the asset purchase agreementjtoickholders that entered into the voting
support agreements, other than Mr. Lebda and tistete of the family trust for Mr. Lebda, would ealively be required to vote 15% of
total outstanding shares of our common stock onréleerd date in favor of the HLC asset sale traiimacMr. Lebda and the trustee of
family trust for Mr. Lebda were required to voté @l the shares beneficially owned by them in fasbthe HLC asset sale proposal regarc
of a change in our Board of Directon®commendation. Our Board of Directors did not dits recommendation and our stockhol
approved the HLC asset sale transaction on Augy2@11.

RELATED PERSONS TRANSACTION POLICY

Our Board of Directors has adopted a written pogiejting forth the procedures and standards weydappkviewing and approving rela
person transactions. The policy covers any tramsacirrangement or relationship in which we arevitirbe a participant, the amount involh
exceeds $120,000 and in which any related persdntes or will have a direct or indirect interetiier than (a) employment relationship:
transactions involving an executive officer and amlated compensation solely resulting from suclplegment if such compensation v
approved, or recommended to our Board of Diredmrapproval, by the Compensation Committee; (hpensation for serving as a direc
(c) payments arising solely from the ownership of equity securities in which all holders of thédss of equity securities received the s
benefit on a pro rata basis; or (d) such otherwskohs as may be permitted pursuant to applicalids iand regulations of the SEC or any s
exchange upon which our common stock may then diedli Under the policy, “related persomieans: (1) any of our directors, dire
nominees or executive officers; (2) any person ighknown to be the beneficial owner of more than &any class of our voting securiti
(3) any child, stepchild, parent, stepparent, sppsibling, mother-in-law, father-in-law, son-inMladaughter-in-law, brother-in-law or sister-in-
law of, and/or any other person (other than a teaaemployee) sharing the household of, any personed in (2) or (3) above; (4) any fil
corporation or other entity or organization (prddit not-for-profit) for which any person named ih)-(2) above serves as an emplo
executive officer, partner or principal (or oth@n#ar position); and (5) any firm, corporation other entity or organization (profit or not-for-
profit) for which any person named in (1)-(2) abdwes a 5% or greater beneficial ownership interest.

Under the policy, all related person transactionstnbe reviewed by either our Audit Committee avther independent body of our Bo
of Directors.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of41% amended, requires our executive officergctirs and certain persons v
beneficially own more than 10% of our common staxkile with the SEC initial reports of ownershipdareports of changes in ownershij
the common stock and other equity securities of@ampany. Such executive officers, directors amigr than 10% stockholders are reqt
to furnish to us copies of all such reports thdg. fBased solely on our review of the copies ofhsteports received by us and wril
representations that no other reports were reqtineslich persons, we believe that, during fisesn2014, all filing requirements applicabl
our executive officers, directors and greater tha@% stockholders were complied with on a timelyifiasxcept as follows. Mr. Dalporto fil
one late Form 4 with respect to one transactioR0it4 (surrender of shares to the issuer for wittihgl taxes on vesting of an equity awe
Ms. Shumate filed one late Form 4
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with respect to one transaction in 2014 (surremdeshares to the issuer for withholding taxes osting of an equity award). Mr. Lebda fi
two late Form 4s with respect to two transaction2014 (sales of common stock).

ANNUAL REPORT

Upon written request to our Corporate Secretardldtl5 Rushmore Drive, Charlotte, North Carolina Z82we will provide withot
charge to each person solicited an additional adfpyur 2014 Annual Report on Form K0-including the financial statements and finar
statement schedule filed therewith. Copies are alstilable on our website &fttp://investosrelations.tree.com/sec.cimWe will furnisk
requesting stockholders with any exhibit not camgdiin our 2014 Annual Report on Form 10-K uponnpegt of a reasonable fee.

PROPOSALS BY STOCKHOLDERS
FOR PRESENTATION AT OUR 2016 ANNUAL MEETING

Stockholders who intend to have a proposal consitiéar inclusion in our proxy materials for presgittn at our 2016 Annual Meeting
Stockholders must submit the proposal to us atcouporate headquarters no later than January 16, 20hich proposal must be made
accordance with the provisions of Rule Blaf the Exchange Act. Stockholders who intendresent a proposal at our 2016 Annual Met
of Stockholders without inclusion of the proposaldur proxy materials are required to provide retif such proposal to our Corpol
Secretary so that such notice is received by oup&@ate Secretary at our principal executive offioe later than March 1, 2016. We res
the right to reject, rule out of order or take othppropriate action with respect to any propokat tloes not comply with these and o
applicable requirements.

OTHER MATTERS

We know of no other matters to be submitted tostieekholders at the meeting. If any other matteopgrly come before the stockholc
at the meeting, the persons named in the forméypwill vote the shares they represent in thescoktion.

Charlotte, North Carolina
April 30, 2015
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| MPORTANT ANNUAL MEETING INFORMATION |

Using a black ink pen, mark your voles wilh an X as shown in

this axampie. Please do nol wrile cutside the designated areas.

Annual Meeting Proxy Card

W PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. W
Y Proposals — The Board of Directors recommends a vote FOR all nominees and FOR Proposal 2.
1, Elaction of Directors; For Withhold For Withhold For  Withhold +

01 - Naal Dermear D D 02 - Robin Hendersan D D 03 - Peter Haran D D
4 - Douglas Lebda O O {05 - Steven Ozarian 0 O 06 - Greli Troyer RN

For  Against Abstain
2. Ratication of the appentment of PricewaterouseCoopers LLP 3, Transachion of such other business as may propery come
as the Company's independant registered public accounting D D D bedore the meeting and any refated adiournments or
firm for the 2015 fiscal year, posiponements,

The Board of Direclors has fined the close of business on April 21, 2015 as the record date
far the determination of Stockhaiders entiied to recaive notice of and to vole &t the Annual
Meeting o any adjoummant(s) therecf,

[l Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below
Please sign exartly as name(s) appears hercon. Jont owners should each sign. When signing as atfomey, execulor, adminisirator, corporate offices, tnsies, guardian, or custodian, please gve full il
Date {mmiddiyyyy) — Please pant date below, Signature 1 — Please keap signature within the box Signature 2 — Please keep signature within the box.

/ [/

[ ] 1UPX 2365852 i

D2ZYMB




W PLEASE FOLD ALOMG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE, W
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Proxy — LendingTree, Inc.

Notice of 2015 Annual Meeting of Stockholders

Proxy Solicited by Board of Directors for Annual Meeting — June 10, 2015

Janna James and Rebecca Martello, or any of them, each with the power of substitution, are hereby authorized to represent and vote the shares of the
undersigned, with all the powers which the undersigned would possess if personally present, at the Annual Meeting of Stockhoiders of LendingTree, Inc. to
be held on June 10, 2015 or at any postponement or adjournment thereof.

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

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

{ltems to be voted appear on reverse side.)



