TREE.COM, INC.
AUDIT COMMITTEE CHARTER
OCTOBER 2009

PURPOSE

The Audit Committee is appointed by the Board of DirectifrTree.com, Inc. (the “Company”)
to oversee the accounting and financial reporting proce$ske Company and the audits of the
Company’s financial statements. In that regard, thetAToinmittee assists the Board in
monitoring (1) the integrity of the financial statemenitshe Company, (2) the effectiveness of
the Company’s internal control over financial reportif®),the qualifications and independence
of the independent registered public accounting firm (the fiaddent accounting firm”), (4) the
performance of the Company’s internal audit functioniaddpendent accounting firm, and (5)
the compliance by the Company with legal and regulat@yirements.

For purposes of this Charter, “Company” includes Tree.¢om,and its direct or indirect
subsidiaries.

COMMITTEE MEMBERSHIP

The Audit Committee shall consist of no fewer thare¢hmembers. The members of the Audit
Committee shall meet the independence and experiencesraguats of the NASDAQ Stock
Market, Inc. Marketplace Rules (“Nasdaqg”) and Rule 10A{3(bunder the Securities Exchange
Act of 1934 (the “Exchange Act”). All members of the Audi@mmittee shall be able to read
and understand fundamental financial statements. No merhtie Audit Committee shall

have participated in the preparation of the financiaéstants of the Company in the past three
years. These membership requirements shall be subjattaptions, phase-in provisions, and
cure periods permitted by the rules of NASDAQ and the $esiand Exchange Commission
(the “SEC”), as in effect from time to time. At &#gane member of the Audit Committee shall
be an “audit committee financial expert” as defined bySE€E.

The members of the Audit Committee shall be appointetido¥Board on the recommendation of
the Nominating Committee. One member of the Audit Catemshall be appointed as Audit
Committee Chairman by the Board. Audit Committee membwy be replaced by the Board.
An Audit Committee member may resign by giving writt@tice to the Board and may resign
Audit Committee membership without resigning from the Boarhe Audit Committee may
delegate authority to individuals or subcommittees whedeeims appropriate.

MEETINGS

The Audit Committee shall meet as often as it deteesnecessary but not less frequently than
qguarterly. The Audit Committee Chairman shall presideach meeting. In the event the Audit
Committee Chairman is not present at a meetingAtiist Committee members present at that
meeting shall designate one of its members as thgasttair of such meeting.

The Audit Committee shall have the authority to meeibperally with management, the

internal auditors and the independent accounting firrepausite executive sessions, and to have
such other direct and independent interaction with sudopsifrom time to time as the
members of the Audit Committee deem necessary or apatepiThe Audit Committee may
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request any officer or employee of the Company or thegamy’s inside or outside counsel or
independent accounting firm to attend a meeting of the Gbemor to meet with any members
of, or consultants to, the Committee. Written misuagECommittee meetings shall be
maintained.

COMMITTEE AUTHORITY AND RESPONSIBILITIES

The Audit Committee shall have the sole authorityppaant, determine funding for, and
oversee the independent accounting firm (subject, if egiple, to shareholder ratification). The
Audit Committee shall be directly responsible for thenpensation, retention and oversight of
the work of the independent accounting firm engaged (inofudisolution of disagreements
between management and the independent accounting firndiregéinancial reporting and/or
internal control related matters) for the purpospreparing or issuing an audit report or related
work. The independent accounting firm shall report dyeotthe Audit Committee.

The Audit Committee shall pre-approve all auditing seryiaedit-related services, including
internal control-related services, and permitted non-aedhtices to be performed for the
Company by its independent accounting firm, subject ta¢manimis exceptions for non-audit
services described in Section 10A(i)(1)(B) of the Exchakgtenhich are approved by the Audit
Committee prior to the completion of the audit. Phelit Committee shall review and discuss
with the independent auditor any documentation supplied bindependent auditor as to the
nature and scope of any tax services to be approved, lamswieé potential effects of the
provision of such services on the auditor’s independenbe. Alidit Committee may form and
delegate authority to subcommittees consisting of oneooe members when appropriate,
including the authority to grant pre-approvals of audit, ateditted and permitted non-audit
services, provided that decisions of such subcommitteeatd gre-approvals shall be presented
to the full Audit Committee at its next scheduled megtin

The Audit Committee shall have the authority, to them®ixit deems necessary or appropriate, to
engage and determine funding for independent legal, accguntwther advisors. The

Company shall provide for appropriate funding, as determinetdeopudit Committee, for
payment of compensation to the independent accounting figaged for the purpose of
rendering or issuing an audit report or performing other at@litew or attest services for the
Company and to any advisors employed by the Audit Conenitie well as funding for the
payment of ordinary administrative expenses of the Audihi@Gittee that are necessary or
appropriate in carrying out its duties.

The Audit Committee shall make regular reports to the@odhe Audit Committee shall
review and reassess the adequacy of this Charter annndlig@mmend any proposed changes
to the Board for approval.

In fulfilling its purpose and carrying out its responsitelti the Audit Committee shall maintain
flexibility in its policies and procedures in order to badtiress changing conditions and a
variety of circumstances. Accordingly, the Audit Guittee’s activities shall not be limited by
this Charter. Subject to the foregoing, the Audit Cortmaishall, to the extent it deems
necessary or appropriate:
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Review and discuss with management and the indepemtEminting firm the annual
audited financial statements, as well as disclosures madanagement’s discussion and
analysis, and recommend to the Board whether the dudigancial statements should be
included in the Company’s Form 10-K.

Review and discuss with management and the indepemtEninting firm the
Company’s earnings press releases and the results ofigendent accounting firm’s
review of the quarterly financial statements.

Discuss with management and the independent accountmgidinificant financial
reporting issues and judgments made in connection with thanaten of the
Company’s financial statements, including any significdainges in the Company’s
selection or application of accounting principles.

Review and discuss with management and the indepesctEninting firm any major
issues as to the adequacy of the Company’s internal ¢gntrduding any significant
deficiencies in the design or operation of internakieads or material weaknesses therein
and any fraud involving management or other employees wleéaignificant role in
the Company’s internal controls, any special steps adapteght of these issues and the
adequacy of disclosures about changes in internal caveolfinancial reporting.

Review and discuss any material issues raised by ontsdppm the independent
accounting firm, including those relating to:

(a) Critical accounting policies and practices to be usgddparing the Company’s
financial statements;

(b) Alternative treatments of financial informatioitlwn generally accepted
accounting principles that have been discussed with geamant, ramifications of
the use of such alternative disclosures and treatnamdghe treatment preferred
by the independent accounting firm; or

(c) Unadjusted differences and management letters.

Discuss with management the Company’s major finanslkakxposures and the steps
management has taken to monitor and control such exposwladjng the Company’s
risk assessment and risk management policies.

Discuss with the independent accounting firm the msatégjuired to be discussed by
Statement on Auditing Standards No. 61, as it may be amemtkeupdated from time to
time, relating to the conduct of the audit, including aiffycdlties encountered in the
course of the audit work, any restrictions on the sodpetivities or access to requested
information, and any significant disagreements with rgangent.

Periodically evaluate the qualifications and perforraafdhe independent accounting

firm and the senior members of the audit team, includireyiaw of reports provided by
the independent accounting firm relating to its intequellity-control procedures.
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9.

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

Obtain from the independent accounting firm a fornréten statement delineating all
relationships between the independent accounting firmren@ompany. It is the
responsibility of the Audit Committee to actively eggan a dialogue with the
independent accounting firm with respect to any disclosatiorthips or services that
may impact the objectivity and independence of the acaayfitm and for purposes of
taking, or recommending that the full Board take, apprtgaations to oversee the
independence of the outside accounting firm.

Meet with the independent accounting firm prior toaheit to discuss the planning and
staffing of the audit.

Review the proposed internal audit plans with managesneinany significant results of
such audits.

Obtain from the independent accounting firm assurdrateSection 10A(b) of the
Exchange Act has not been implicated.

Discuss with management, the Company’s legal coungeatisasenior internal auditing
executive, and the independent accounting firm the Compaagipliance with
applicable legal requirements, state and federal reguletquirements and codes of
conduct.

Review all related party transactions in accordance thé Audit Committee’s formal,
written policy.

Establish procedures for the receipt, retention aathteat of complaints received by
the Company regarding accounting, internal accounting demtrauditing matters, and
the confidential, anonymous submission by employeesmderns regarding
guestionable accounting, financial, or auditing matters.

Discuss with management and the independent accountmgrfy correspondence with
regulators or governmental agencies and any published reguocts raise material
issues regarding the Company’s financial statements ouaiicg policies.

Discuss with the Company’s legal counsel legal méattatsmay have a material impact
on the financial statements or the Company’s compdigmadicies.

Furnish the Audit Committee report required by the ruléseoSEC to be included in the
Company’s annual proxy statement.

Determine that certifications by the Chief Executitic€ and Chief Financial Officer
required under Sections 302 and 906 of the Sarbanes-Oxley Atedneith the SEC,
review the due diligence process for issuing the catibos under Sections 302 and 906
and the Company’s disclosure and control procedures,istuasd with management any
significant deficiency or material weakness in the @any’s internal controls or any
fraud involving an employee associated with internal rodsit
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LIMITATION OF AUDIT COMMITTEE’S ROLE

While the Audit Committee has the responsibilities angtgys set forth in this Charter, it is not
the duty of the Audit Committee to plan or conduct audit® aletermine that the Company’s
financial statements and disclosures are completecnleae and are in accordance with
generally accepted accounting principles and applicable amé regulations or to determine
that the Company’s internal controls over financigorgéing are effective. These are the
responsibilities of management and the independent aaegdinin. Additionally, the Audit
Committee as well as the Board recognizes that memlb¢ine Company’s management who
are responsible for financial management, as wellas;ttependent accounting firm, have more
time, knowledge, and detailed information on the Company doaCommittee members;
consequently, in carrying out its oversight respongslitthe Audit Committee is not providing
any expert or special assurances with respect to the @giegmancial statements or any
professional certifications as to the independent a¢oc@ufirm’s work.
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