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PART I — FINANCIAL INFORMATION

Iltem 1. Financial Statements

RE/MAX HOLDINGS, INC.

Condensed Balance Sheet

(Unaudited)
September 30
2013
Assets
Cash $ 1
Total assets $ 1
Commitments and contingencies
Stockholder’s equity
Common stock, $0.01 par value, 100 shares autlthrizehare issued and outstanding as of Septerib@033 $ —
Additional paic¢in capital 1
Total stockholder’s equity $ 1

See notes to unaudited condensed financial statsmen




RE/MAX HOLDINGS, INC.
Condensed Statement of Income (Loss)

(Unaudited)

For the period

from July 8, 2013

to September 30,

2013

Total revenue $ —
Total operating expens —
Operating incom: —
Total other expenses, r —
Income before provision for income tay —
Provision for income taxe —
Net income $ —
Less: Net income attributable to r-controlling interes —
Net income attributable to RE/MAX Holdings, Ir $ =

Net income attributable to RE/MAX Holdings, Inc.rgglass A common sha

Basic $ —

Diluted $ —
Weighted average shares of Class A common stoctamating

Basic —

Diluted —

See notes to unaudited condensed financial statsmen




RE/MAX HOLDINGS, INC.

Condensed Statement of Cash Flows
(Unaudited)

For the period from

July 8, 2013 to

September 30, 201!
Cash flows provided by (used in) operating acteit $ —

Cash flows provided by (used in) investing actest —
Cash flows from financing activitie

Proceeds from issuance of common si 1
Net cash provided by financing activiti 1

Effect of exchange rate changes on ¢ —
Net increase in cash and cash equival 1

Cash and cash equivalents, beginning of pe —
Cash and cash equivalents, end of pe $ 1

See notes to unaudited condensed financial statsmen




RE/MAX HOLDINGS, INC.
Notes to Condensed Financial Statements
(Unaudited)

1. Organization

RE/MAX Holdings, Inc. (the “Corporation'jvas formed as a Delaware corporation on June 2B3 2ihd was capitalized on July 8, 2013
October 7, 2013, the Corporation completed anahfiublic offering (the “IPO™of 11,500,000 shares of Class A common stock aikdiq
offering price of $22.00 per share (“IPOA. portion of the proceeds received by the Corporatiuring the IPO was used to acquire
business assets of HBN, Inc. (“HBN") and Tails,.l(idails”) and the remaining proceeds were used to purchasmon membership intere
in RMCO, LLC (“RMCQ”) following the reorganizatiotrtansactions described in NoteSybsequent Event#fter the completion of the IP
the Corporation’s sole asset is how 39.56% of trarnon membership units in RMCO. The Corporasonmnly business is to act as the
manager of RMCO and, in that capacity, the Corpamabperates and controls all of the business dfadra of RMCO. As a result, «
October 8, 2013, the Corporation began to conswlittee financial results of RMCO and its subsidisriThe Corporatiog’only source of ca
flow from operations will be distributions from RMICand management fees pursuant to a managemeintesengreement between
Corporation and RMCO. As of September 30, 2013,Gbeporation had not engaged in any business a@r @tttivities except in connecti
with its formation and the negotiation of the a&ifion of the business assets of HBN and Tails.

2. Summary of Significant Accounting Policies
Basis of Presentation

The accompanying consolidated balance sheet, statenfi income (loss) and statement of cash flowseHseen prepared in accordance
accounting principles generally accepted in thetéthStates of America (“U.S. GAAP”) and with thatiuctions to Form 1@ and Article 1
of Regulation SX for interim financial information. Accordinghthese financial statements do not include all ef ittformation required t
GAAP or Securities and Exchange Commission rulesragulations for complete financial statements.the opinion of management th
financial statements reflect all adjustments nemssfor a fair presentation of the balance shedtrasults of operations for the interim pe
presented.

3. Stockholder’s Equity

As of September 30, 2013, the Corporation was aizéha to issue 100 shares of common stock, paev&u0l per share (“Common Stork”
Under the Corporation’ certificate of incorporation as in effect as ohd 25, 2013, all shares of Common Stock were icintOn July €
2013, the Corporation issued one share of Commack$t exchange for $1.00.

In connection with the IPO, the Corporation amenitedharter to authorize capital stock consisth@80,000,000 shares of Class A comi
stock, par value $0.0001 per share (“Class A comsiook”), 1,000 shares of Class B common stock,vphre $0.0001 per share(fass E
common stock”)and 10,000,000 shares of preferred stock, par \&IU@001 per share. Each share of Class A comnoak sntitles its hold:
to one vote on all matters to be voted on by stolddrs. The shares of Class B common stock havecanomic rights but entitle the holc
without regard to the number of shares of ClassoBirnon stock held, to a number of votes on matteesgmted to stockholders of
Corporation that is equal to two times the aggregatmber of common units of RMCO held by such holde

The voting rights of the Class B common stock wél reduced to one times the aggregate number of @RE@nmon units held by a hol
from and after any of the following events: (i) tfith anniversary of this initial public offering(ji) the death of our Chairman and Four
David L. Liniger; or (iii) at such time as RIHI, dris (“RIHI") ownership of RMCO common units is below 30% of thenber of RMC(
common units held by RIHI immediately after thigening. Additionally, in the event that any commanits of RMCO are validly transferr
in accordance with the terms of the Fourth Amended Restated RMCO, LLC agreement, the voting rigitthe corresponding shares
Class B common stock to be transferred will be ceduto one times the aggregate number of RMCO cammds held by such transfer
unless the transferee is David Liniger.

Immediately following the IPO, there were 11,50@ &hares of the CorporatianClass A common stock issued and outstanding aedloar
of the Corporatiors Class B common stock issued and outstanding. tidddily, on October 1, 2013, the Corporation geantL07,97
restricted stock units to certain employees thategtupon grant but for which the underlying shaviéisnot be issued until May 20, 2014. ¢
Note 5,Subsequent Events




RE/MAX HOLDINGS, INC.
Notes to Condensed Financial Statements
(Unaudited)
4. Net Income per Share

The Corporatiors net income and weighted average shares outstafatithe period from July 8, 2013 to SeptemberZL,3 consists of tl
following:

For the period from

July 8, 2013 to

September 30, 201
Net income attributable to RE/MAX Holdings, Ir $ —

Weightec-average shares outstandi
Basic —
Diluted —

The Corporation did not have any income attribigablthe holders of Class A common stock fromniteption through September 30, 2013.

5. Subsequent Events

On October 7, 2013, the Corporation completed @ of 11,500,000 shares of Class A common stoekpatblic offering price of $22.00
share. Certain agreements and transactions assbeiih the IPO are set forth below:

Reorganization Transactions

In connection with the completion of the IPO, RMGCOrhird Amended and Restated Limited Liability Ca@np Agreement, dated as
February 1, 2013 was amended and restated to, awtheg things, modify its capital structure as dals (collectively referred to as, 1
“Reorganization Transactions”):

® RMCO s existing Class A preferred membership interest eomverted into (i) a new preferred membershiprett that reflecte
RMCO's preferred equity holder’s liquidation preface of $49,850,000 and (ii) a common interestriftécted RMCOs preferre
equity holders pr-rata share of the residual equity value of RM(

* RMCO effectuated a 2for 1 split of the then existing number of outsteagdcommon units so that one common unit of RN
could be acquired with the net proceeds receivetienCorporation’s IPO from the sale of one shdrthe Corporatiors Class /
common stock, after the deduction of underwritilggdunts and commissior

* The Corporation became a member and the sole maoBB&MCO following the purchase of common units of RMCOgdascribe
below;

* Previously outstanding and unexercised optionsctuige common unitef RMCO were split 25 for 1 and then substitutec
787,500 options to acquire shares of the Corpar's Class A common stock; a

® Unit holders of RMCO (other than the Corporatior§ravgranted the right teedeem each of their common units of RMCO fa
the Corporation’s option, newly issued shares &s€lA common stock of the Corporation on a onesfar-basis or for a ca
payment equal to the market price of one sharbeforporatio’s Class A common stoc

Initial Public Offering

The IPO closed on October 7, 2013, and the Conporadised a total of $253,000,000 in gross prosdesm the sale of 11,500,000 share
Class A common stock at $22.00 per share, or $22490 in net proceeds after deducting $17,077&@00nderwriting discounts a
commissions and $11,000,000 of estimated offerkmerses, which were incurred by RMCO in connectich the IPO.

The Corporation used $27,305,000 of the proceain the IPO to reacquire regional RE/MAX franchigghts in the Southwest and Cen
Atlantic regions of the U.S. through the acquisiticof the business assets of HBN and Tails. Imntgglidollowing the acquisitions of tl
business assets of HBN and Tails, the Corporatamtributed such assets to RMCO in exchange forQl9%F common units of RMC
reflecting the $22.00 per share IPO price net afemwriters’commissions. The Corporation then used the rengifi08,617,500 of the r
proceeds received from the IPO to purchase 10,289¢@mmon units in RMCO. See Note Bjbsequent Eventd§ RMCO’s unaudite
condensed consolidated financial statements foermbormation regarding RMCQO's use of proceeds.

7




RE/MAX HOLDINGS, INC.
Notes to Condensed Financial Statements
(Unaudited)

Prior to the IPO, the Corporation did not engagarg business or activities except in connectioth s formation and the negotiation of
acquisition of the business assets of HBN and Tale Corporatiors financial position, results of operations andhcésws included in th
unaudited condensed financial statements do ntEctethe transactions associated with the CorpmmatilPO. Subsequent to the IPO
related Reorganization Transactions, the Corparatidl consolidate the financial results of RMCOdaits subsidiaries, and the owner:
interest of the other members of RMCO will be retiéel as a non-controlling interest in the Corpords consolidated financial stateme
beginning October 8, 2013.

Tax Receivable Agreements

The Corporation entered into separate tax recedvalgreements with the historical RMCQO’s owners, WePresidio V, L.P. (Westor
Presidio” and, together with RIHI, the “Historic@wners”)and RIHI that will provide for the payment by th@r@oration to the Historic
Owners of 85% of the amount of cash savings, if amyJ.S. federal, state and local income tax anéhise tax that the Corporation actu
realizes, or in some circumstances is deemed t@zeeas a result of an expected increase in iesbf tax basis in RMC®’tangible an
intangible assets, including increases attributédlgayments made under the tax receivable agrdasiaerd deductions attributable to impt
and actual interest that accrues in respect of pagiments. These tax benefit payments are not seglgsconditioned upon one or more of
Historical Owners maintaining a continued ownershiprest in either RMCO or the Corporation. Thegwation expects to benefit from
remaining 15% of cash savings, if any, that it raatually realize. The substantive provisions oft¢hparate tax receivable agreements thi
Corporation entered into with each of its HistoriGavners were substantially identical.

Management Services Agreement

In connection with the completion of the IPO, theridration entered into a management services mgmeewith RMCO pursuant to which 1
Corporation agreed to provide certain specific nganaent services to RMCO. In exchange for the sesvizovided, RMCO will reimburse 1
Corporation for compensation and other expensdéleoCorporation’s officers and employees and fotage out-ofpocket costs. RMCO w
also provide administrative and support serviceth&oCorporation, such as office facilities, equimty supplies, payroll and accounting
financial reporting. The management services ageeéralso provides that employees of the Corporatiay participate in RMCQ’ benefi
plans, and that RMCO employees may participatdénQorporatiors equity incentive plan. RMCO will indemnify the Kporation for an
losses arising from the Corporatisrperformance under the management services agngesreept that the Corporation will indemnify RM
for any losses caused by willful misconduct or grosgligence.

Equity-Based Awards

On October 1, 2013 the Corporation granted 107r8%tricted stock units at a value of $22.00 pet tncertain employees in connection v
the Corporation’s IPO that vested upon grant, buthich the underlying shares will not be issuatliiMay 20, 2014. Noreash compensati
expense of approximately $2,051,000 associated thétke restricted stock units will be recognizedrduthe fourth quarter of 2013, wh
reflects a discount for the lack of marketabilifytloe restricted stock units.

In addition, on October 1, 2013, the Corporatioanged 115,699 restricted stock units at a valug2@f00 per unit to its officers and employ:
which will vest over a three year period and 18, féktricted stock units at a value of $22.00 pét tonits directors, which will vest over a ¢
year period. As a result of the vesting requiremassociated with these restricted stock units-cash compensation expense of approxim
$264,000 is expected to be recognized in the fogrtharter of 2013 and approximately $1,029,000, ¥¥X8% and $691,000 of nasast
compensation expense is expected to be recognimaty2014, 2015, and 2016, respectively.




RMCO, LLC
AND SUBSIDIARIES
Condensed Conso lidated Balance Sheets
(Unaudited)
(Amountsin thousands, except units)

September 30 December 31
2013 2012
Assets
Current asset:
Cash and cash equivalel $ 73,48z $ 68,501
Escrow cas—restricted 912 780
Accounts and notes receivable, current portiors, éi®wances of $4,219 and $3,913, respecti 16,38t 15,03¢
Accounts receivable from affiliate 116 55
Other current asse 2,73% 2,707
Total current asse 93,62¢ 87,071
Property and equipment, net of accumulated degreciaf $20,996 and $20,426, respectiv 2,52¢ 3,332
Franchise agreements, net of accumulated amoadizafi$72,395 and $61,489, respectiv 69,43¢ 78,33¢
Other intangible assets, net of accumulated anatidiz of $7,586 and $7,053, respectiv 2,511 2,821
Goodwill 70,90z 71,03¢
Investments in equity method invest: 3,71C 3,90C
Debt issuance costs, r 2,424 2,93C
Other asset 6,82C 2,07¢
Total assets $ 251,96 $ 251,51:
Liabilities, Redeemable Preferred Units and MembersDeficit
Current liabilities:
Accounts payabl $ 840 $ 530
Accounts payable to affiliate 2,397 2,38t
Escrow liabilities 912 780
Accrued liabilities 10,18¢ 9,397
Income taxes and tax distribution payat 7,26€ 400
Deferred revenue and depos 15,52¢ 15,99¢
Current portion of det 17,30C 10,60(
Other current liabilitie: 116 234
Total current liabilities 54,54: 40,322
Debt, net of current portic 211,657 221,72¢
Deferred revenue, net of current port 292 514
Other liabilities, net of current portic 8,004 7,31¢
Total liabilities 274,49¢ 269,88:
Commitments and contingenci
Redeemable preferred uni
Class A Preferred Units, at estimated redemptidnev@no par value, 150,000 units authorized, issurat
outstanding as of September 30, 2013 and Decenbh@032; liquidation preference of $49,850 and
$49,500 as of September 30, 2013 and Decembe032, Pespectively 132,35( 78,40(
Member:’ deficit:
Class B Common Units (no par value, 900,000 uniteaized, 847,500 units issued and outstandiraf as
September 30, 2013 and December 31, 2 (156,44") (98,51¢)
Accumulated other comprehensive incc 1,565 1,747
Total member deficit (154,889 (96,76¢)
Total liabilities, redeemable preferred units and nembers’ deficit $ 251,96: $ 251,51

See notes to unaudited condensed consolidatedcfalatatements




RMCO, LLC
AND SUBSIDIARIES

Condensed Consolidated Statements of Income (Loss)d Comprehensive Income (Loss)

(Unaudited)
(Amountsin thousands)

Three months endec

Nine months endec

September 30 September 30
2013 2012 2013 2012
Revenue
Continuing franchise fee $ 16,09: $ 14,41¢ $ 47,037 42,29:
Annual dues 7,45¢ 7,20¢ 22,052 21,37¢
Broker fees 7,204 5,68E 18,70¢ 14,801
Franchise sales and other franchise revt 5,07¢ 6,80€ 17,82t 17,80¢
Brokerage revenu 4,484 4,31z 13,012 12,321
Total revenus 40,31z 38,42¢ 118,62¢ 108,597
Operating expense
Selling, operating and administrative exper 22,10¢ 20,61¢ 70,08¢ 63,82¢
Depreciation and amortizatic 3,65¢€ 2,78¢ 11,08¢ 9,231
(Gain) loss on sale of asst 3) (2) 41 (20)
Total operating expens: 25,75¢ 23,40( 81,217 73,03¢
Operating incom: 14,55¢ 15,02¢ 37,411 35,55¢
Other expenses, ne
Interest expens (5,12¢) (2,913 (12,059 (8,779
Interest income 82 78 224 207
Foreign currency transaction gains (losses) 281 394 (135) 358
Loss on early extinguishment of de (1,664) — (1,79¢ (136)
Equity in earnings of investe 274 398 736 712
Total other expenses, r (6,155) (2,043 (13,026) (7,639)
Income before provision for income tay 8,39¢ 12,98¢ 24,38t 27,92t
Provision for income taxe (702 (636) (1,733) (1,740
Net income 7,697 12,35( 22,652 26,18¢
Accretion of Class A Preferred Units to estimatedemption
amounts (12,050 5,734 67,622 12,56¢
Net income (loss) related to RMCO, LLC Class B
Common Unitholder $ 19,747 $ 6,61€ $ (44,970 13,62(
Other comprehensive income (los
Change in cumulative translation adjustm $ 114 $ 15 $ (184) 98
Other comprehensive income (lo 114 15 (184) 98
Total comprehensive income (loss) related to RMCi
LLC Class B Common Unitholde $ 19,861 $ 6,631 $ (45,159 13,71¢

See notes to unaudited condensed consolidatedcfalatatements
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RMCO, LLC AND SUBSIDIARIES
Condensed Consolidated Statement of Redeemable Rraed Units and Members’ Deficit

(Unaudited)

(Amountsin thousands, except units)

Redeemable Class ¢

Class B Commor

Accumulated

Balances, January 1, 20

Member distributions paid and payal

Equity-based compensation awards iss

Accretion of Class A Preferred Units to
estimated redemption amouil

Net income (loss) related to RMCO, LLC Cl:
B Common Unitholder

Change in accumulated other comprehensive
income (loss

Balances, September 30, 2(

- - other Total
Preferred Units Units comprehensive members’
Units Amount Units Amount income (loss) deficit
150,000 $ 78,40( 847,50C $ (98,516 $ 1,747 $ (96,769
— (13,672 — (13,667) — (13,667)
— — — 701 — 701
— 67,622 — — — —
_ — — (44,970) — (44,970
— — — — (184) (184)
150,000 $ 132,35( 847,50( $ (156,44) $ 1,565 $ (154,889

See notes to unaudited condensed consolidatedcfalatatements
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RMCO, LLC
AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows
(Unaudited)
(Amountsin thousands)

Cash flows from operating activitie
Net income

Adjustments to reconcile net income to net caskigeal by operating activitie:

Depreciation and amortizatic
Bad debt expens
Loss on early extinguishment of d¢
Equity-based compensatic
Non-cash interest expen
Other
Changes in operating assets and liabilit
Accounts and notes receival
Advances to affiliate
Other current and noncurrent ass
Current and noncurrent liabilitie
Deferred revenu
Net cash provided by operating activit
Cash flows from investing activitie
Purchases of property, equipment and softy
Proceeds from sale of property and equipn
Capitalization of trademark cos
Net cash used in investing activiti
Cash flows from financing activitie
Proceeds from issuance of d
Payments on del
Debt issuance cos
Member distribution:
Deferred offering cost
Payments on capital lease obligatit
Net cash used in financing activiti
Effect of exchange rate changes on ¢
Net increase in cash and cash equival
Cash and cash equivalents, beginning of
Cash and cash equivalents, end of \

Supplemental disclosures of cash flow informat
Cash paid for intere:
Cash paid for income tax

Schedule of noncash investing and financing a@ii
Capital leases for property and equipnm
Member distributions payab

See notes to unaudited condensed consolidatedcfalatatements
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Nine Months ended

September 30
2013 2012
$ 22,652 $ 26,18t
11,08¢ 9,231
289 479
1,79¢ 136
701 —
723 700
232 (267)
(1,679 (737)
(126) (86)
(30) (458)
1,927 1,81¢
(686) 61
36,89( 37,06
(676) (1,45%)
8 32
(174) (166)
(842) (1,587)
230,00( —
(234,089 (7,736)
(1,307) —
(20,682 (9,530)
(4,816) —
(211) (243)
(31,095) (17,509
28 85
4,981 18,052
68,501 38,611
$ 73,48C $ 56,66
$ 11,447 $  8,04¢
1,632 1,57¢
$ 236 $ 16
6,65C —




1)

RMCO, LLC
AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement
(Unaudited )

Business and Basis of Presentatic
Business

RMCO, LLC (a Delaware limited liability company) é@rsubsidiaries (collectively, the “Company” or “RM)C) are one of the world’
leading franchisors of residential and commerciall lestate brokerage services throughout the UMitates (“U.S.”)and globally. Th
Company also operates real estate brokerage setviinesses in the U.S. The Compamgvenue is derived from continuing franc
fees, annual dues from agents, broker fees, fraackdles and other franchise revenue (which coosifgtes from initial sales of a
renewals of franchises, regional franchise feesfepred marketing arrangements, approved suppligrams and evertased revent
from training and other programs) and brokeragemee (which consists of fees assessed to the Congpawned brokerages for servi
provided to their affiliated real estate agents)frAnchise grants the brokewner a license to use the RE/MAX brand, traden
promotional and operating materials and concepts.

The Company reports its operations in two repoetaddgments: (1) Real Estate Franchise Serviceq2risrokerage and Other. T
Company’s Real Estate Franchise Services reporsggment comprises the operations of the Compamyhed and independent glc
franchising operations under the RE/MAX brand naiifee Company’s Brokerage and Other reportable segmeludes the Comparg’
brokerage services business, and reflects theraiion of intersegment revenue and other consadidantries as well as corporatede
professional services expenses.

RE/MAX Holdings, Inc. was formed as a Delaware cogtion on June 25, 2013 and was capitalized on8U2013. As of September :
2013, RE/MAX Holdings, Inc. had not engaged in &oginess or activities except in connection wishférmation and the negotiation
the acquisition of the business assets of HBN, (fdBN") and Tails, Inc. (“Tails”). On October 1, 2013, the U.S. Securities
Exchange Commission declared effective a registagiatement relating to shares of Class A comnmmek f RE/MAX Holdings, Inc
to be offered and sold in an initial public offagirfthe “IPO”). On October 7, 2013, RE/MAX Holdings, Inc. completdaé IPO o
11,500,000 shares of Class A common stock at aqaffering price of at a price of $22.00 per shaRE/MAX Holdings, Inc. used
portion of the proceeds received from the IPO twuae the business assets of HBN and Tails andibated these assets to RMCC
exchange for common units in RMCO. The remainingceeds received by RE/MAX Holdings, Inc. were usegurchase comm:
membership interests in RMCO following the RMCOrgamization transactions as described in NoteSibsequent Events\s a resul
RE/MAX Holdings, Inc. became a member and sole manaf the Company and, in that capacity, operates controls all of tf
business and affairs of the Company. Subsequeahetolosing of the IPO, the results of the Compaitlybe included in the consolidat
financial statements of RE/MAX Holdings, Inc.

Basis of Presentation

The accompanying condensed consolidated finandakments are unaudited and comprise the condecmesblidated financi
statements of the Company and have been prepahfarmity with U.S. generally accepted accounfimgciples (“U.S. GAAP)anc
with Article 10 of Regulation S¢. In compliance with those instructions, certaiformation and footnote disclosures normally inelddr
annual consolidated financial statements prepared¢ordance with U.S. GAAP have been condensechited.

The accompanying condensed consolidated finantaéraents are presented on a consolidated basisnelude the accounts of 1
Company and its majority-owned subsidiaries. Adngficant intercompany accounts and transactionsg h&en eliminated.

In the opinion of management, the accompanying eosed consolidated financial statements reflectalinal and recurring adjustme
necessary to present fairly the Companfjhancial position as of September 30, 2013, rédsellts of its operations for the three and
months ended September 30, 2013 and 2012, casls flowthe nine months ended September 30, 2013284@ and changes
redeemable preferred units and membdedicit for the nine months ended September 303201terim results may not be indicative
full year performance.
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(2)

RMCO, LLC
AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement
(Unaudited )

Use of Estimates

The preparation of financial statements in conftymiith U.S. GAAP requires management to make egésiand assumptions that af
the reported amounts of assets and liabilities diadosure of contingent assets and liabilitieshat date of the condensed consolid
financial statements and the reported amountsvafnge and expenses during the reporting periodhifignt areas in which managem
uses assumptions include, among other things, dtableshment of the allowances for doubtful tradeoaints and notes receivable,
determination of the estimated lives of intangiaésets, estimates used to calculate hased compensation expense, the estimates
fair value of reporting units used in the annuakasment of goodwill and the fair value of assefmiaed. Actual results could differ frc
these estimates.

Deferred offering costs

Through September 30, 2013, the Company incurrpdoapnately $4,816,000 in costs related to the IPRese costs have been defe
and were recorded as a reduction to the proceemsvesl from the IPO at the time of closing, whiatcarred on October 7, 20:
Deferred offering costs are included in “Other &ssén the accompanying Condensed Consolidated Bal&meets. No costs we
deferred as of December 31, 2012.

Recent Accounting Pronouncements

Under the Jumpstart Our Business Startups Act (‘S@Bt"), RE/MAX Holdings, Inc., including its subsidiarieseets the definition
an emerging growth company. RE/MAX Holdings, Inadahe Company have irrevocably elected to optafuhe extended transiti
period for complying with new or revised accountsigndards pursuant to Section 107(b) of the JO&S A

In March 2013, the Financial Accounting Standardsud (“FASB”) issued Accounting Standards Updat&( No. 2013-05Foreigr
Currency Matters (Topic 830): Parest’Accounting for the Cumulative Translation Adjustin upon Derecognition of Cert:
Subsidiaries or Groups of Assets within a Foreignitlf or of an Investment in a Foreign Ent{SU 201305). This amendment clarifi
the applicable guidance for the release of cumugdatianslation adjustment into net earnings. Wheerity ceases to have a control
financial interest in a subsidiary or group of asseithin a foreign entity, the entity is requiredapply the guidance in FASB Account
Standards Codification (“ASC”) Topic 830-30ranslation of Financial Statementsto release any related cumulative transl:
adjustment into net earnings. ASU 2003-is effective prospectively for fiscal years, anterim reporting periods within those ye
beginning after December 15, 2013. The adoptiahisfstandard is not expected to have a materjhainon the Compang’consolidate
financial statements.

Effective January 1, 2013, the Company adopted AEL) 2013-02,Reporting of Amounts Reclassified Out of Accumdlaithe
Comprehensive Incom@SU 2013-02). The adoption of ASU 2002- concerns only presentation and disclosure adchai have 8
impact on the Company’s consolidated financial fmsior results of operations.

Acquisition s
Acquisition of RE/MAX of Texas

Effective December 31, 2012, the Company acquiredam assets of RE/MAX/KEMCO Partnership L.P. d/IRE/MAX of Texa
(“RE/MAX of Texas”), including the regional franchise agreements isqnethe Company permitting the sale of RE/MAX fraisels ir
the state of Texas. The Company acquired thesdsasserder to expand its owned and operated regifvanchising operations. T
purchase price was $45,500,000 and was paid inusisly proceeds from borrowings. The assets aafjgimastitute a business that
accounted for using the fair value acquisition rodthThe total purchase price was allocated to $seta acquired based on their estirr
fair values. The excess of the total purchase pice the fair value of the identifiable assetsuaegl was recorded as goodwill. T
goodwill recognized for RE/MAX of Texas is attrilatle to expected synergies and projected teng revenue growth and rele
entirely to the Real Estate Franchise Services sagm
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Purchase Price Allocation

The following table summarizes the estimated falue of the assets acquired at the acquisition(@athousands):

Accounts and notes receivable, $ 122
Franchise agreemer 15,20
Goodwill 30,17¢

Total purchase pric $  45,50(

The valuation of acquired regional franchise agremi: was derived using primarily unobservable Le¥einputs, which requi
significant management judgment and estimation. fEgénal franchise agreements acquired were valsady an income approach
are being amortized over the remaining contracteiah of approximately four years using the straigié method. For the remaini
assets acquired, fair value approximated carryaige:

Unaudited Pro Forma Financial | nformation

The following unaudited pro forma financial infortiwan reflects the consolidated results of operatiohthe Company as if the acquisi
of RE/MAX of Texas had occurred on January 1, 20¥# historical financial information has been atiul to give effect to events t
are (1) directly attributed to the acquisition, {23tually supportable and (3) expected to haverdicuing impact on the combined rest
Such items include interest expense related toidsbéd to fund the acquisition as well as additi@mortization expense associated
the valuation of the acquired franchise agreenieims unaudited pro forma information should notrbked upon as necessarily be
indicative of the historical results that would baween obtained if the acquisition had actuallyuo®zl on that date, nor of the results
may be obtained in the future.

Unaudited
Nine month
period ended

September 30, 201
(in thousands

Total revenue $ 115,26:
Net income 30,017

As described in Note 1Zubsequent Evenisin connection with the IPO, on October 7, 201&/MAX Holdings, Inc. acquired tt
business assets of HBN and Tails for $27,305,0@Dcamtributed these assets to RMCO in exchangd,880,977 common units
RMCO valued at $27,305,000.

Intangible Assets and Goodwiill

The following table provides the components of @lempany’s intangible assets (in thousands):

September 30, 201 December 31, 201
Accumulated Net Accumulated Net

Initial Cost Amortization Balance Initial Cost Amortization Balance

Franchise agreemer $ 141,83« $ (72,395 $69,43¢ $ 139,82] $ (61,489 $ 78,33¢
Other intangibles

Software $ 7,222 $ (6350 $ 872 $ 7,15¢ $ (5942 $ 1,21€

Trademark: 2,87¢ (1,236) 1,63¢ 2,71€ (1,112) 1,60E

Total other intangible asse $ 10,09 $ (7,586 $ 2,511 $ 9,874 $ (7,059 $ 2,821

Amortization expense for the three month perioddeenSeptember 30, 2013 and 2012 was $3,141,002182,000, respective
Amortization expense for the nine month periodseen8eptember 30, 2013 and 2012 was $9,431,0007B695000, respectively.
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Based on the Comparsyamortizable intangible assets as of Septembet(8(B, the Company expects related amortizatioersg for th
remainder of 2013, the four succeeding years amde#fter to approximate $3,142,000, $12,473,00@,26R,000, $12,024,0(
$8,162,000 and $23,823,000, respectively.

The Company performs its annual impairment analg§igoodwill as of August 31 each year or more roftethere are indicators
impairment present. The Company tests each repouit for goodwill impairment. Reporting units adeiven by the level at whi
management reviews operating results and are ortlelow the operating segment. The Compsiitylpairment assessment begins
a qualitative assessment to determine if it is nlikdy than not that a reporting urstfair value is less than the carrying amount.
initial qualitative assessment includes comparimgdverall financial performance of the reportimitslagainst the planned results as
as other factors which might indicate that the répg unit’'s value has declined since the last assessment dates determined in tt
gualitative assessment that it is more likely thahthat the fair value of a reporting unit is I¢lsan its carrying value, then the stant
two-step quantitative impairment test is performede Tirst step of the quantitative impairment testsists of comparing the estima
fair value of each reporting unit with its carryiaghount, including goodwill. If the estimated famlue of a reporting unit exceeds
carrying value, then it is not considered impaiaad no further analysis is required. If step ordiciates that the estimated fair value
reporting unit is less than its carrying value rtimpairment potentially exists and the second stgperformed to measure the amour
goodwill impairment. Goodwill impairment exists whé¢he estimated implied fair value of a reportingt's goodwill is less than

carrying value.

The Company determined the fair value of its rapgrtinits utilizing the Compang’best estimate of future revenue, operating exq®
cash flows, market and general economic conditiamswvell as assumptions that it believes marketpfzanticipants would utiliz:
including discount rates, cost of capital, and loegn growth rates as we all other factors in italgses. As a result of the first step of
Company’s goodwill impairment test as of August 2Q13, the fair value of the Compasy'eporting units significantly exceeded t
carrying value. Thus, no indicators of impairmexisted.

Amounts recorded as goodwill in the Compangtcompanying Condensed Consolidated BalancesStieeattributable to the Real Es
Franchise Services reportable segment. The follgwable presents changes to goodwill for the ninaths ended September 30, 201:

thousands):
Real Estate
Franchise
Services
Balance, January 1, 20. $ 71,03¢
Effect of changes in foreign currency exchanges (137)
Balance, September 30, 20 $ 70,907
(4) Accrued Liabilities
Accrued liabilities consist of the following (indhsands):
September 30 December 31
2013 2012
Accrued payroll and related employee ct $ 5,09¢ $ 4,542
Accrued taxe! 1,197 1,60¢
Accrued professional fet 1,94¢ 776
Leas«related accrual 750 693
Other 1,19¢F 1,777
$ 10,18¢ $ 9,397
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(5) Debt
Debt consists of the following (in thousands):

September 30 December 31
2013 2012

2013 Senior Secured Credit Facility, principal 67% payable quarterly, matures in July

2020, net of unamortized discount of $468 as ot&aper 30, 201 $ 228,957 $ —
2010 Senior Secured Credit Facility, principal 668 payable quarterly, matures in April

2016, net of unamortized discount of $1,192 asedfddnber 31, 201 — 232,32¢
Less current portio (17,300 (10,600)

$ 211,657 $ 221,72¢

Maturities of debt are as follows (in thousands):

As of September 30, 201

Remainder of 201 $ 575
2014 17,30C
2015 2,30C
2016 2,30C
2017 2,30C
Thereaftel 204,65(

$ 229,42¢

On April 16, 2010, the Company entered into a d¢ragreement with several lenders and administeyeal fiank, collectively referred
herein as “The 2010 Senior Secured Credit Facilithe 2010 Senior Secured Credit Facility consisted 215,000,000 term lo
facility and a $10,000,000 revolving loan facility.

On December 31, 2012, the 2010 Senior Secured tCfedility was amended providing for an additiobedm loan in an aggreg:
principal amount equal to $45,000,000. The proceeste used to fund the acquisition of certain asseRE/MAX of Texas. See Note
Acquisition, for additional disclosures regarding this acdigsi

On July 31, 2013, the Company entered into a nedicagreement with several lenders and adminidteyea bank, referred to hereir
the “2013 Senior Secured Credit Facility.” In coatien therewith, proceeds received were used fmaseexisting indebtedness purst
to the Companyg 2010 Senior Secured Credit Facility. The 2013i@eBecured Credit Facility consists of a $230,000,term loa
facility and a $10,000,000 revolving loan faciliffhe proceeds provided by these term loans were taseefinance and repay exist
indebtedness and for working capital, capital exjtenes, acquisitions and general corporate purpdséerest rates with respect to
term and revolving loans are based, at the Compamtion, on (a) adjusted LIBOR, provided that LIBGhall be no less than 1% plt
maximum applicable margin of 3% or (b) ABR, prowddéat ABR shall be no less than 2%, which is etudéhe greater of (1) JPMorc
Chase Bank, N.As prime rate; (2) the Federal Funds Effective Rats 0.5% or (3) calculated Eurodollar Rate plud%,. plus .
maximum applicable margin of 2%. The applicablegimawill be adjusted quarterly beginning in thesfiquarter of 2014 based on
Companys total leverage ratio as defined in the 2013 Se®ézured Credit Facility. The 2010 Senior Sec@estit Facility was, and tl
2013 Senior Secured Credit Facility is, structumedoan syndications, whereby several lenders ithgialy loaned specific amounts to
Company and the Company is obligated to repay satihidual lender. Therefore, the Company evaluatéke terms of amounts ow
to each lender under the 2010 Senior Secured Craditity were substantially different than the amts owed to each lender under
2013 Senior Secured Credit Facility. For amounteawo lenders with terms that were substantialfiedint or for lenders that did r
participate in the 2013 Senior Secured Credit Fgcithe Company accounted for the contemporanehange of cash as e
extinguishments of debt and recorded a loss of@81080 related to unamortized debt discount angaisse costs during the three
nine month periods ended September 30, 2013. Foumts owed to lenders with terms that were nottsumbiglly different, the Compal
accounted for the contemporaneous exchange ofamshmodification. In connection with the 2013 8er8ecured Credit Facility, t
Company incurred costs of $3,219,000, of which 1,800 was recorded in “Debt issuance costs, inetfie accompanying Conden:
Consolidated Balance Sheets and are being amorizé@uterest expense over the remaining term of20&3 Senior Secured Cre
Facility and the remaining $1,918,000 was expersedcurred.
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The Company is required to make principal paymentsof excess cash flow, as defined in the 201308e3ecured Credit Facility,
well as from the proceeds of certain asset salemepds from the issuance of indebtedness and finsorance recoveries. As
September 30, 2013, the Company expects it willeraakexcess cash flow payment of $15,000,000 ifirdtequarter of 2014. Mandatc
principal payments of $575,000 are due quarterliil uhe facility matures on July 31, 2020. Duriniget nine month periods enc
September 30, 2013 and 2012, the Company made toaygaincipal excess cash flow prepayments in etaace with the 2010 Sen
Secured Credit Facility of $8,000,000 and $6,123,%6spectively. The Company accounted for thesedatary principal prepayments
early extinguishments of debt and recorded a losig the nine month periods ended September 303 20id 2012 of approximat:
$134,000 and $136,000, respectively, related tomantized debt discount and issuance costs. The @opynpnay make optior
prepayments of the term loan at any time; howerersuch optional prepayments were made during the month periods end
September 30, 2013 or 2012.

The estimated fair value of the Compangebt as of September 30, 2013 and December 32,r2Presents the amount that would be
to transfer or redeem the debt in an orderly tretima between market participants at that dateraagimizes the use of observable ing
The fair value of the Comparg/'debt was estimated using a market approach h@asdébde amount at the measurement date thi
Company would pay to enter into the identical ligpi since quoted prices for the Compamylebt instruments are not available. /
result, the Company has classified the fair valti@so2013 Senior Secured Credit Facility as Lexedf the fair value hierarchy. T
carrying amounts of the Company’s Senior SecuredliCFacility are included in the Condensed Comnlstéid Balance Sheets i€tirren
portion of debt” and “Debt, net of current portibriThe carrying value of the Senior Secured Creditilfaevas $228,957,000 ai
$232,326,000 as of September 30, 2013 and Decedib&012, respectively. The fair value of the Seiecured Credit Facility w
$229,712,000 and $233,046,000 as of Septembei03@, &rd December 31, 2012, respectively.

The Company had no borrowings drawn on the revghidan facility during the nine month periods en&sptember 30, 2013 and 2(
The Company must pay a quarterly commitment fealetpu0.5% on the average daily amount of the uthygsetion of the revolving loz
facility.

Redeemable Preferred Units and Members ’ Deficit
Redeemable Preferred Units

At September 30, 2013, the Company had one sefieieemable preferred units outstanding (“Claggéferred units”with an initia
optional redemption date of April 16, 2014. Theatatumber of authorized Class A preferred units ©&3,000 and were held by Wes
Presidio. As the holder of the outstanding Claspréferred units, Weston Presidio had voting rightsl was entitled to receive
cumulative preferential yield of 10% per annum. described in Note 1Z5ubsequent Eventsn connection with the IPO, the Clas
preferred units were converted into (i) a new prefd membership interest that reflected Westonidiees liquidation preference a
(i) a common interest that reflected Weston Pie&dpro+rata share of the residual equity value of RMCO. @giober 7, 2013, tl
Company used the proceeds it received from RE/MAXIhgs, Inc. to pay Weston Presididt49,850,000 liquidity preference associ
with its preferred membership interest and to fuigeem all of its outstanding common membershigrésts at a price per common
equal to the public offering price per share of REX Holdings, Inc.’s Class A common stock, less underwriting discquiatsling
$76,931,250.

Common Units

As of September 30, 2013, the total number of aizbd Class B common units was 900,000 of whiclb82 were reserved for issua
under a unit option plan. As of September 30, 2@48,Company had granted options for 31,500 ClassrBmon units under its 20
Unit Option Plan to certain employees of one ofwtwlly owned subsidiaries. See NoteEquity-Based Compensation Pldor furthel
disclosure regarding the unit options granted leyGompany during 2012. The remaining 847,500 ai#bdrClass B common units w:
issued and outstanding with no par value and wele Iy RIHI. RIHI, in its capacity as a holder ofla€s B common units, had vot
rights, was entitled to receive distributions sabj® certain limitations as defined by RMQOThird Amended and Restated Limi
Liability Company Agreement, and, upon liquidatimndissolution, was entitled to receive assetslabks for distribution. There were
mandatory redemption or sinking fund provisionswispect to such Class B common units. The Clags®Bnon units were subordin
to the Class A preferred units, to the extent ef pheference associated with such Class A unit$, respect to distributions and rig
upon liguidation, winding up, and dissolution oétGompany.
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As described in Note 125ubsequent Eventsand the Reorganization Transactions which ocduimeconnection with the IPO,

outstanding RMCO Class B common units were exchamgenewly issued common units of RMCO. AdditidgaRMCO effectuated
25 for 1 split of the then existing number of oatsting newly issued common units of RMCO so tha& common unit could be acqui
with the net proceeds received in the IPO from ghke of one share of RE/MAX Holdings, Ire.Class A common stock, after
deduction of underwriting discounts and commissions

Accumulated Other Comprehensive | ncome

As of September 30, 2013 and December 31, 2012,etiding balance in “Accumulated other comprehensieome” in the
accompanying Condensed Consolidated Balance Slée$d,563,000 and $1,747,000, respectively, wasgredptrelated to foreig
currency translation adjustments.

Equity-Based Compensation Plau

During 2012, the Company adopted an equity-basetpeasation plan (the “Plan”) pursuant to which @mmpanys Board of Manage
may grant unit options. Through September 30, 26%&3Company had only granted options settleabimits. The Plan authorizes gre
to purchase up to 52,500 units of authorized bigsued common units. Under the terms of the Plengekercise price of options grar
under the Plan can be no less than the fair valubeounderlying security on the date of grant. Téen of the option cannot exce
10 years, and the options will vest as specifiethaoption grant agreement. At September 30, 2E3e were 21,000 additional L
options available for the Company to grant underRkan.

The grant-date fair value of each option award estimated using the Black-Scholerton option pricing model. No option awa
were granted during the nine months ended Septedihet013. The assumptions for 2012 grants areigedvin the following table. C
the grant date, the Company did not have suffidiestorical exercise data to provide a reasonaa$gsbupon which to estimate expe:
term of the option. As such, the “simplified” methas outlined in the U.S. Securities and Exchangm@issions Staff Accountin
Bulletin No. 110 was used to derive the expecteah.t&Since the Company’units were not publicly traded and its units weoé trade
privately, expected volatility was estimated basedthe average historical volatility of similar #ieis with publicly traded shares. 1
risk-free rate for the expected term of the opti@s based on the U.S. Treasury yield curve atdite af grant.

2012
Valuation assumption:
Expected dividend yiel — %
Expected volatility 78.C%
Expected term (year: 5.1
Risk-free interest rat 0.75%

The grantdate estimated fair value of options granted dutimgyear ended 2012 was $56.83. A portion of {ht&ons granted in 20:
vested on the grant date, and the remaining optiested on June 15, 2013. Total compensation egpemshe options granted in 2(
recognized during the nine months ended Septenthe2®.3 was $701,000. As the options were gramtéld fourth quarter of 2012,
compensation expense was recognized during the moreths ended September 30, 2012. As of Septenthe2(BL3, there was

unrecognized compensation cost related to uniboptgranted under the Plan. In October 2013 armbmmection with the IPO and 1
Reorganization Transactions, the unit options veplé 25 for 1 and then substituted for 787,500y to acquire shares of RE/M,
Holdings, Inc.’s Class A common stock.

Commitments and Contingencie:
Commitments

The Company leases offices and equipment underamaeéable operating leases, subject to certainigioms for renewal options a
escalation clauses.
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In 2010, the Company became the primary lesseallféacilities located on its corporate headquarfmoperty and issued subleases tc
retail tenants already established on the prop&hs. subleases range from 4,000 square feet t®ABGuare feet, have initial lease te
ranging from 5 to 10 years and renewal options irangrom two 5-year renewal options to niney&ar renewal options. Anticipal
revenue from these subleases exceeds the expestsditat will be incurred by the Company.

During March 2011, the Company entered into a sgadeagreement with an unrelated third party tcelegsto 20,000 square feet of
office space on its corporate headquarters prop&hg estimated costs the Company expected to iretated to the subleased sg
exceeded the anticipated revenue the Company edéctreceive under the sublease agreement. As theeHCompany recordec
liability with the related loss on the subleaseapproximately $1,932,000. The liability was detered using a riskree rate to discou
the estimated future net cash flows, consistinghef minimum lease payments to the lessor, estimexedutory costs related to

subleased space and anticipated payments the Cgregpacted to receive under the sublease agreemeésitvember 2012, the suble
was terminated prior to its expiration date. Agsuit, the Company commenced efforts to markebffiee space for sublease with a r
tenant. As of September 30, 2013, a sublease agrdemas not executed, as such, the Company didetord an adjustment to 1
existing liability. As of September 30, 2013 andcBmber 31, 2012, the shaerm portion of the liability was approximately 3000 an
$351,000, respectively, and is included in “Accrdidbilities” in the accompanying Condensed Consolidated Bal&mheets. As «
September 30, 2013 and December 31, 2012, thetengportion of the liability was approximately $6800 and $972,000, respectiv:
and is included in “Other liabilities” in the accpanying Condensed Consolidated Balance Sheets.

During 2008, the Company closed several real estatkerage offices in the Pacific Northwest and Witagton, DC areas of the U
Subsequent to 2008, the Company closed four additieal estate brokerage offices in the PacificttNeest and Washington, DC are
In connection with these office closures, the Conypabandoned office leases with remaining leasegaf eleven months to eight ye:
During the nine months ended September 30, 20E3Cttimpany abandoned an additional two leases fmesflocated in the Paci
Northwest with remaining lease terms of three menithe Company recorded a liability, initially meesd at its estimated fair value,
costs that will continue to be incurred under thesetracts for the remaining lease terms with #dated charge recorded to opera
expenses in the accompanying consolidated finarstatements. At September 30, 2013 and Decembe2(®l2, total future ca
payments were estimated to be $663,000 and $10®&1;8spectively. This liability will be increaseg accreting charges over the te
of the leases via charges to rent expense, basdioount rates ranging from 2.75% to 18.03%, aildbe reduced by the actual le:
payments made. The following table presents aomwiéird of the estimated fair value liability esfabkd for these costs from Januai
2013 to September 30, 2013 (in thousands):

Accruals at January 1, 20. $ 420
Additional abandoned leas 99
Extinguishment: —

Accretion and adjustmen 180
Payment: (474)
Accruals at September 30, 20 $ 225

Litigation

The Company is subject to litigation claims arisinghe ordinary course of business. The Compatiguss that it has adequately accr
for legal matters as appropriate. The Company oclitigation accruals for legal matters which bogh probable and estimable. For l¢
proceedings for which there is a reasonable pdisgibf loss (meaning those losses for which tlkellhood is more than remote but |
than probable), the Company has determined thébds not have material exposure, or it is unabldeteelop a range of reasone
possible losses.

Other Contingencies

The Company maintains a salfsurance program for health benefits. As of Septm30, 2013 and December 31, 2012, the Con
recorded a liability of $278,000 and $360,000, eesipely, related to this program.
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Tax Matters

The Company is a “flow-throughéntity for tax purposes. As such, U.S. federal stade income taxes on net domestic taxable eal
are the obligation of the Compasymembers. Accordingly, no provision for U.S. in@taxes has been made in the accompa
condensed consolidated financial statements; haw#we Company makes distributions to its membersiable them to satisfy their
obligations. On September 30, 2013, the Compangealjio make tax distributions to Weston Presidid BfHI of $1,000,000 ar
$5,650,000, respectively to satisfy each menshix obligations for the period from January 112¢hrough the closing date of the I
The liability for this tax distribution has beercoeded in “Income Taxes Payablie’the accompanying Condensed Consolidated Bz
Sheets.

In contrast to the Company’s domestic entities, Gloenpanys foreign entities are taxable entities. Incomesaixcurred by the forei
subsidiaries are recorded in the “Provision foroime taxes”’in the accompanying Consolidated Statements of nhecglLoss) an
Comprehensive Income (Loss).

The Company recognizes the effect of income taxipas only if those positions are more likely thaot of being sustained. Recogni
income tax positions are measured at the largesuanthat is greater than 50% likely of being raadi. Changes in recognition
measurement are reflected in the period in whiehctiange in judgment occurs. As of September 303,20e Company does not beli
it has any significant uncertain tax positions.

Guarantees

In July 2012, the Company entered into a guaraofgeerformance by Tails d/b/a RE/MAX Central AtlenRegion, Inc. of all of tr
obligations under the franchise registration in @@mmonwealth of Virginia, and all of the preopanivbligations under the franch
agreements executed at any time from July 23, 2012 such time that this guarantee is no longguieed by the Commonwealth
Virginia. The Company did not incur any paymentslemthis guarantee in the three and nine montloge®nded September 30, 201
2012, respectively and does not anticipate thatllitncur any payments through the duration of uarantee.

In May 2013, the Company entered into a guaranteleeofull and prompt payment and performance wihea of all obligations due tc
financial institution under a commercial line-ofdit agreement and note entered into by the Compaayity-method investee, in whi
the Company has a 50% interest. The term of tleedfrcredit agreement is twelve months and the totaluarhof advances requested
unpaid principal balance cannot exceed $12,500,008 line of credit bears interest at 0.50% overfthancial institutions base rate wi
a floor of 4.0%. The Company had entered into alainguarantee during May 2012, which expired asvafy 2013. The outstandi
balance on the line of credit was approximately2$3,000 and $9,285,000 as of September 30, 201®acember 31, 2012, respectiv
The Company did not incur any payments under thégantee in the nine months ended September 38,&@d does not anticipate the
will incur any payments through the duration of thearantee.

Related-Party Transactions

The Companys real estate brokerage operations pay advertfsigg) to regional and international advertising &ynathich promote tt
RE/MAX brand. These advertising funds are corporatiowned by a majority stockholder of RIHI as teesfor RE/MAX agents. Th
stockholder does not receive any compensation frmse corporations, as all funds received by thparations are required to be sy
on advertising for the respective regions. Durihg three months ended September 30, 2013 and 2042Companys real esta
brokerage operations paid $286,000 and $292,080ectively, to these advertising funds. During e months ended September
2013 and 2012, the Compasyteal estate brokerage operations paid $859,0806865,000, respectively, to these advertising $i
These payments are included in “Selling, operadind administrativeéxpenses in the accompanying Condensed Consoli8tateimen
of Income (Loss) and Comprehensive Income (L0sS).

The Companys real estate brokerage operations in the Washindd@ area pay regional continuing franchise fdeeker fees ar
franchise sales revenue, as do all other RE/MAXdhésees, to a regional franchisor, Tails. Sevefathe Companys officers an
stockholders of RIHI were also stockholders andceff of Tails. During the three months ended Sepes 30, 2013 and 2012, the |
estate brokerage operations expensed $97,000 ah@0®7 respectively, in fees to Tails. During theenmonths ended September
2013 and 2012, the real estate brokerage operatiqgensed $244,000 and $196,000, respectively,
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in fees to Tails. These payments are included iellit®), operating and administrative expenses'the accompanying Conden:
Consolidated Statements of Income (Loss) and Cdmemisgve Income (Loss). In addition, the Compangwhned real estate broker
operations in the Washington DC area record a spording payable to Tails and its affiliated regioadvertising fund. As .
September 30, 2013 and December 31, 2012, the ambtime payable was $2,325,000 and $2,270,00Qentwely, and is included
“Accounts payable to affiliates” in the accompamy@ondensed Consolidated Balance Sheets.

The Company receives continuing franchise feeskdirdees, franchise sales and other franchise tevdrom regional franchiso
Several of the Comparg/’officers and stockholders of RIHI were also statblers and officers of two of these regional flasors
During the three months ended September 30, 20d2@12, the Company received $912,000 and $858r88pectively, in revenue frc
these entities. During the nine months ended SdmeB0, 2013 and 2012, the Company received $2)688and $2,550,0C
respectively, in revenue from these entities. Thas®unts are included in continuing franchise fdmeker fees and franchise si
revenue in the accompanying Condensed Consolidstegéments of Income (Loss) and Comprehensive laggmss). As described
Note 12,Subsequent Eventson October 7, 2013, the business assets of tweseegional franchisors were acquired by RE/N
Holdings, Inc. and contributed to RMCO.

Prior to 2013, the Company paid an annual spongofsh to Sanctuary, Inc., a private golf courseewby the majority stockholders
RIHI. The Company was named as the presenting spafsall charity golf tournaments held at Sancyydnc. Further, the majori
stockholders have made and continue to make tHecgatse available to the Company for business geep. During the nine mon
ended September 30, 2013, the majority stockholdeRIHI who own Sanctuary, Inc. allowed the Conmpan use the golf course |
business purposes at no charge. During the thr@aiae months ended September 30, 2012, the Commeidy$283,000 and $878,0
respectively in sponsorship fees and green fe€amatuary, Inc.

The Company also provides services to certainiafidl entities such as accounting, legal, marketchnology, human resources
public relations as it allows these companies trelits leased office space. During the three nwetitded September 30, 2013 and Z
the total amounts allocated for services renderetlrant for office space provided on behalf of laffed entities were $838,000 ¢
$828,000, respectively. During the nine months drSeptember 30, 2013 and 2012, the total amouleisagéd for services rendered
rent for office space provided on behalf of afféid entities were $2,459,000 and $2,515,000, réispbc In these cases, the Comp
bills affiliated companies for their actual or piata share of such expenses. Such amounts areathgmerid within 30 days and no st
amounts were outstanding at September 30, 2013 emember 31, 2012. In addition, affiliated regiofi@nchisors have curre
outstanding continuing franchise fees, broker ta®s franchise sales revenue amounts due to the &ogmpguch amounts are include
the “Accounts receivable from affiliates” and “Aegds payable to affiliatesin the accompanying Condensed Consolidated Bs
Sheets and comprise the balances from the followriiies (in thousands):

September 30 December 31
2013 2012
Accounts receivable from affiliate
RE/MAX Southwest Regio $ — $ 11
RE/MAX Central Atlantic Region, In¢ 5 21
RE/MAX of Texas Advertising Fun 106 —
Other 5 23
Total accounts receivable from affilia 116 55
Accounts payable to affiliate
Other (2,399 (2,385)
Total accounts payable to affiliat (2,397) (2,38E)
Net accounts payable to affiliat $ (2,28)) $ (2,330

In February 2013, the Company engaged Perella WWegnBartners L.P. (“Perella Weinbergd) FINRA member, to serve as its finan
advisor in connection with the IPO. Two membershaf Companys Board of Managers are partners at an affiliatBarella Weinber
The engagement of Perella Weinberg as a finaraalsor was approved by the independent membetheofCompanys Board o
Managers. For the services rendered during theetand nine months ended September 30, 2013, tmpay paid or will pay Pere
Weinberg $76,000 and $216,000, respectively. Hiteoh, on October 7, 2013, the Company paid Panélkinberg a completion fee
$632,500 when the IPO closed.
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(11) Segment information

The Company has two reportable segments, (1) RetatdEFranchise Services and (2) Brokerage andrQitenagement evaluates
operating results of the Compasy'eportable segments based upon revenue andeatpminings before interest, taxes, depreciatiol
amortization (“Adjusted EBITDA”). The Comparg/presentation of Adjusted EBITDA may not be corapg to similar measures u:
by other companies.

Adjusted EBITDA for the reportable segments exctudepreciation, amortization, interest and taxesismdjusted for items in a man
consistent with the calculation of the Compangbmpliance with debt covenants. Adjusted EBITDAthe reportable segments is al:
key factor that is used by the Companyiternal decision makers to (i) determine hovaltocate resources to segments and (ii) eve
the effectiveness of management for purposes afi@rand other incentive compensation plans. Thdtiaddl items that are adjusted
determine Adjusted EBITDA for the reportable segméanclude gains and losses on the sale of asadtswblease activity, gains ¢
losses on the early extinguishment of debt, deatieci expense, interest expense, loss on the Bakesets and loss on the extinguishr
of debt from non-controlling interest, stock-basesmpensation, nonash deferred rent expense and acquisition trdnsaenc
reorganization costs. The Company’s Real Estatedhise Services segment comprises the operatiotiseoCompanys owned an
independent global franchising operations under RE2MAX brand name. All of the brokerage officestime Real Estate Franch
Services segment are franchised. The Company’'sdBagke and Other reportable segment includes thep@uoyis brokerage servic
business, the elimination of intersegment revemaeadher consolidation entries as well as corpenatie professional services expenses.

The following tables present the results of the @any’s reportable segments for the three and nine maritied September 30, 2(
and 2012, respectively (in thousands):

Revenue (&
Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 2013 2012
Real Estate Franchise Servit $ 36,211 $ 34,49( $ 106,74¢ $ 97,38-
Brokerage and Other (| 4,101 3,93¢ 11,88 11,21¢
Total segment revent $ 40,312 $ 38,42¢ $ 118,62¢ $ 108,59;

(@) Transactions between the Real Estate FranchisecBsrand the Brokerage and Other reportable segnaet eliminated
consolidation. Revenues for the Real Estate FraecBervices segment include intercompany amounts [f&ioch the
Companys brokerage services business of $435,000 and @@7or the three months ended September 30, 20d32612
respectively, and $1,318,000 and $1,295,000 fonthe months ended September 30, 2013 and 20¥&atagely. Such amour
are eliminated through the Brokerage and Otherrtaple segmen

(b) Includes the elimination of transactions betweea Real Estate Franchise Services and the BrokeaageOther reportak

segments
Adjusted EBITDA
Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 2013 2012
Real Estate Franchise Servit $ 21,49t $ 18,58¢ $ 58,27¢ $ 48,71z
Brokerage and Other ( 580 896 499 177
Total segment Adjusted EBITD $ 22,07¢ $ 19,48¢ $ 58,77¢ $ 48,89(

(c) Includes the elimination of transactions beiwehe Real Estate Franchise Services #mel Brokerage and Other reporte
segments
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Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 2013 2012
Segment Adjusted EBITD. $ 22078 $ 1948 $ 58,77 $ 48,89(
Less:
Depreciation and amortizatic 3,65¢ 2,78¢ 11,08¢ 9,231
Interest expense, n 5,04¢ 2,83t 11,82¢ 8,561
Loss on early extinguishment of de 1,66¢ — 1,79¢ 13€
Equity-based compensatic — — 701 —
Non-cash straigl-line rent expens 261 27C 97( 1,227
Gain on sale of assets and suble (169 (144) (411 (442)
Chairman executive compensat 75C 75C 2,25( 2,25(
Acquisition integration cost 27 — 24¢ —
IPO expense 2,43¢ — 5,91¢€ —
Income before income tax 8,39¢ 12,98¢ 24,38t 27,92¢
Provision for income taxe 702 63€ 1,738 1,74(
Net income $ 7697 $ 1235 $ 2265: $ 26,18t

(12) Subsequent Event:

On October 7, 2013, RE/MAX Holdings, Inc. completkd IPO of 11,500,000 shares of Class A commatksiba public offering pric
of $22.00 per share. Certain transactions anceaggats associated with the IPO are set forth below:

Reorganization Transactions

In connection with the completion of the IPO, RMGCT'hird Amended and Restated Limited Liability Canp Agreement, dated as
February 1, 2013 was amended and restated to, aotbeg things, modify its capital structure asdals (collectively referred to, t
“Reorganization Transactions”):

®* RMCO s existing Class A preferred membership interest eemverted into (i) a new preferred membershiprett that reflecte
Weston Presidio’s liquidation preference of appmeadely $49,850,000 and (ii) a common interest thfiected Weston Presidio’
pro-rata share of the residual equity value of RM(

* RMCO effectuated a 2for 1 split of the then existing number of outsteagdcommon units so that one common unit of RN
could be acquired with the net proceeds receiveREMAX Holdings, Inc.5 IPO from the sale of one share of RE/MAX Holdj
Inc.’s Class A common stock, after the deduction of omdiéng discounts and commissior

* RE/MAX Holdings, Inc. became a member and the smd@ager of RMCO following the purchase of common units of RMGE
described below

* Previously outstanding and unexercised optionsctuisge common units in RMCO were split 8 1 and then substituted
787,500 options to acquire shares of RE/MAX Holdingc’s Class A common stock; a

® U nit holders of RMCO (other than RE/MAX Holdingsclhwere given the right to redeem each of themmmn units of RMCC
for, at RE/MAX Holdings, Inc.’s option, newly issdishares of Class A common stock of RE/MAX Holdings. on a one-foone
basis or for a cash payment equal to the markee¢ jfi one share of RE/MAX Holdings I's Class A common stoc

Initial Public Offering

The IPO closed on October 7, 2013, and RE/MAX Huddi Inc. raised a total of $253,000,000 in grosxgeds from the sale
11,500,000 shares of Class A common stock at $2@eéd0share, or $224,922,500 in net proceeds akduating $17,077,500
underwriting discounts and commissions and $110@of estimated offering expenses.

RE/MAX Holdings, Inc. used $27,305,000 of the prxt® from the IPO to reacquire regional RE/MAX friaise rights in the Southw:
and Central Atlantic regions of the U.S. througl #tquisitions of the business assets of HBN arild, Wahich occurred on October
2013. Immediately following the acquisitions of thesiness assets of HBN and Tails, RE/MAX Holdirlgs, contributed such asset:
RMCO in exchange for 1,330,977 common units of RM&flecting the $22.00 public
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offering price per share of RE/MAX Holdings, Incla€s A common stock, less underwriting discoun&/MRAX Holdings, Inc. acquire
the business assets of HBN and Tails and contdbilite assets to the Company in order to expandtmepanys owned and operat
regional franchising operations. The assets acdiuimnstitute a business accounted for using threvidue acquisition method. T
preliminary purchase price has been allocated ¢caisets acquired based on a preliminary estinfidteein estimated fair values anc
subject to change. The excess of the total purchase over the fair value of the identifiable assacquired was recorded as good
The goodwill recognized for the acquisitions of HRINd Tails is attributable to expected synergied jamjected londerm revenu
growth and relates entirely to the Real Estate ¢hise Services segment.

The following table summarizes the preliminary rstied fair value of the assets acquired at theisitign date (in thousands):

Accounts and notes receival $ 1,34C
Other current asse 23
Franchise agreemer 23,00¢
Goodwill 3,17¢
Other asset 15
Accrued liabilities (260)

$ 27,30

RE/MAX Holdings, Inc. then used the remaining $518,500 of the net proceeds received from the PAutchase 10,169,023 comn
units of RMCO. Of the $208,617,500 of proceeslseived by RMCO from RE/MAX Holdings, Inc., $11(0000 was reserved by RM(
to pay estimated offering expenses. The remainit®y/ $17,500 of proceeds was used as follows: @)&8%D,000 was used to pay
liquidity preference associated with Weston Presgdpreferred membership interest in RMCO; and 3 %767,500 was used to rede
common units of RMCO from Weston Presidio and R#tlla price per common unit equal to the public raffg price per share
RE/MAX Holdings, Inc.’s Class A common stock, lesglerwriting discounts.

Prior to the IPO, RE/MAX Holdings, Inc. did not eage in any business or activities except in conmeatith its formation and tt
negotiation of the acquisition of the business tassé HBN and Tails. Subsequent to the IPO andtedlaeorganization and offeri
transactions, RE/MAX Holdings, Inc. will consoligathe financial results of RMCO and its subsid&rand the ownership interest of
other members of RMCO will be reflected as a nontmidling interest in RE/MAX Holdings, Incs’ consolidated financial stateme
beginning October 8, 2013.

In connection with the successful completion of #B®, the Company paid $528,000 in cash bonusits émployees.

Tax Receivable Agreements

RE/MAX Holdings, Inc. entered into separate taxereable agreements with Weston Presidio and Rlldlldctively, the Historica
Owners”),that will provide for the payment by RE/MAX Holdiaginc. to the Historical Owners of RMCO of 85%tlaé amount of ca:
savings, if any, in U.S. federal, state and locabime tax or franchise tax that RE/MAX Holdingsc.lmactually realizes, or in sol
circumstances is deemed to realize, as a resualh @xpected increase in its share of tax basidME®’s tangible and intangible ass
including increases attributable to payments mauteuthe tax receivable agreements, and deduddirisutable to imputed and act
interest that accrues in respect of such paymdisse tax benefit payments are not necessarilyitimneld upon one or more of 1
Historical Owners maintaining a continued ownersimigerest in either RMCO or RE/MAX Holdings, IncERMAX Holdings, Inc
expects to benefit from the remaining 15% of cashings, if any, that it may actually realize. Theovisions of the separate tax receiv.
agreements that RE/MAX Holdings, Inc. entered inithh each of its Historical Owners were identical.
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Management Services Agreement

In connection with the completion of the IPO, thenpany entered into a management services agreemtbniRE/MAX Holdings, Inc
pursuant to which RE/MAX Holdings, Inc. will agrée provide certain specific management serviceakeégCompany. In exchange for
services provided, the Company will reimburse REMAoldings, Inc. for compensation and other expsredeRE/MAX Holdings, Incs
officers and employees and for certain oupotket costs. The Company will also provide adntiais/e and support services to RE/M
Holdings, Inc., such as office facilities, equipmesupplies, payroll and accounting and financegarting. The management serv
agreement further provides that employees of RE/MAXdings, Inc. may participate in the Companyenefit plans, and that

Companys employees may be entitled to compensation irficitme of equity awards issued by RE/MAX Holdings¢IThe Company wi
indemnify RE/MAX Holdings, Inc. for any losses amig from our performance under the management cesvagreement, except 1
RE/MAX Holdings, Inc. will indemnify the Companyrfany losses caused by willful misconduct or gmesgligence.
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIA L INFORMATION

We derived the unaudited pro forma condensed cigladet! financial information set forth below by tgplication of pro forma adjustment:
unaudited condensed consolidated financial staterieoluded elsewhere in this Quarterly Report annt 10Q. The unaudited pro forr
condensed consolidated statement of income fornihe months ended September 30, 2013 and the uedugro forma condens
consolidated balance sheet as of September 30,[28%8nt our consolidated results of operationsfiaadcial position to give pro forma effi
to the Reorganization Transactions (as definedvwelthe shares of Class A common stock sold inioitial public offering (the “IPO”),anc
the application of the net proceeds from the IR®@Juding the acquisitions of the business assetslRBN, Inc. (“HBN") and Tails, Inc
(“Tails”), as if all such transactions had been completed darmary 1, 2013 with respect to the unauditedlensed consolidated pro for
statement of income and as of September 30, 20tBrespect to the unaudited pro forma condensesdotiolated balance sheet. The unaur
condensed consolidated pro forma statement of iecton the twelve months ended December 31, 20liRcisided the prospectus da
October 1, 2013, filed with the U.S. Securities &ahange Commission (“SECHn October 3, 2013 pursuant to Rule 424(b)(4) urtle
Securities Act of 1933, as amended (the “SecurfieS). The unaudited pro forma condensed consolidateddinhinformation reflects p
forma adjustments that are described in the accopipg notes and are based on available informaiwhcertain assumptions we believe
reasonable, but are subject to change. We have,nmader opinion, all adjustments that are necgstapresent fairly the unaudited pro foi
condensed consolidated financial information.

The unaudited pro forma condensed consolidatechdiaé information should be read together with aumaudited condensed finan:
statements and related notes, the RMCO, LLC (“RMC@riaudited condensed consolidated financial stattsmand related notes &
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operationsdch included elsewhere in this Quarterly Repc
Form 10-Q.

The unaudited pro forma condensed consolidateddiaainformation is included for informational mases only and does not purpor
reflect our results of operations or financial piosi that would have occurred had we operated asikdic company during the peric
presented. The unaudited pro forma condensed ddatad financial information should not be religgbn as being indicative of our result:
operations or financial position had the ReorgairaTransactions and IPO, as well as the use@h#t proceeds from the IPO, occurre:
the dates assumed. Refer to Note 12 of the RMCQditeal condensed consolidated financial statemantsded elsewhere in this Quarte
Report on Form 1@ for additional information. The unaudited prorfar condensed consolidated financial informatio alses not proje
our results of operations or financial position &ory future period or date.

The pro forma adjustments principally give efferthe following items:

- the amendment and modification of RM@OThird Amended and Restated Limited Liability Ca@np Agreement, dated as
February 1, 2013 to, among other things, modifycépital structure as follows (collectively refairéo as, the Reorganizatio
Transaction”):

0 RMCO's existing Class A preferred membership interess wanverted into (i) a new preferred membershigrést the
reflected the liquidation preference of Weston RiiesV, L.P. (“Weston Presidio”pf approximately $49,850,000 and (i
common interest that reflected Weston Pre’s prc-rata share of the residual equity value of RM¢

0 RMCO effectuated a 25 for 1 split of the then @rggtnumber of outstanding common units so that@mamon unit could t
acquired with the net proceeds received in RE/MA#ldihgs, Inc.5 IPO from the sale of one share of RE/MAX Holdi
Inc.’s Class A common stock, after the deduction of omdiéng discounts and commissior

0 RE/MAX Holdings, Inc. became a member and the sda@ager of RMCO following the purchase of commoitsuof RMCO
as described below; ai

0 Previously outstanding and unexercised optionsctuiae common units in RMCO were substituted fo7,380 options
acquire shares of RE/MAX Holdings, I’'s Class A common stoc

« the sale of 11,500,000 shares of Class A commark stothe IPO and the use of the proceeds to aedh#& business assets of H
and Tails and to purchase common units in RMCO. dtguisitions of HBN and Tails occurred on OctobeP013 and are n
deemed significant as defined in Ru-05 of Regulation -X; and

- the tax receivable agreements entered into with RM®wners in connection with the consummation oflB@. In the case of tl
unaudited pro forma condensed consolidated statsnoéincome, a provision for corporate income sa@e the income of RE/MA
Holdings, Inc. at an effective rate of 38% whichlirdes a provision for U.S. federal income taxed assumes the highest statu
rates apportioned to each state, local and/ordorgirisdiction.
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RE/MAX Holdings, Inc.

Pro Forma Condensed Consolidated Statement of Incagn

Nine months ended September 30, 2013
(Unaudited)
(Amountsin thousands)

Pro Forma
Adjustments

for HBN and
Pro Forma Pro Forma
Historical Tails Offering RE/MAX
Historical HBN and Acquisitions Adjustments Holdings,
RMCO(1) Tails(1) (2) Notes (3) Notes Inc.
Revenue
Continuing franchise fee $ 47037 $ 6,128 $ (1,847) $ — $ 51,31¢
Annual dues 22,052 — — — 22,052
Broker fees 18,70¢ 2,09C (627) — 20,167
Franchise sales and other franchise revt 17,82 682 A72) — 18,33:
Brokerage revenu 13,012 — — — 13,012
Total revenu 118,62¢ 8,897 (2,64¢€) 2(a) — 124,87¢
Operating expense
2(a)
Selling, operating and administrative exper 70,08¢ 5,522 (2,769) (b) — 72,841
Depreciation and amortizatic 11,08¢ — 1,274 2(c) — 12,362

Loss on sale of assets, | 41 — — . _ il

Total operating expens 81,217 5,522 (1,495) — 85,244
Operating incom 37,411 3,37¢ (2,151) — 39,63¢

Other expenses, ne
Interest expens (12,057) — — — (12,057)
Interest incom« 224 10 — — 234
Foreign currency transaction losses, (135) — — — (135)
Loss on early extinguishment of d¢ (1,799 — — — (2,799

Equity in earnings of investe: 736 — — — __ 736

Total other expenses, r (13,02¢6) 10 — — (13,016
Income before provision for income ta 24,38E 3,38¢E (2,151) — 26,61¢
Provision for income taxe (1,733) — — (2,269) 3(a) (4,002)
Net income $ 22652 $ 338 $ (1,157) $ (2,269 $ 22,617
Less: Net income attributable to non-controll
interest $ 16,08¢ 3(b) $ 16,08¢
Net income attributable to RE/MAX Holdings
Inc. $ 6,52¢
Net income attributable to RE/MAX Holdings
Inc. per Class A common sha3(©)
Basic $ 0.56
Diluted $ 0.53
Weighted average shares of Class A commc
stock outstandin3(©)
Basic 11,607,97:
Diluted 12,255,12:

The accompanying notes are an integral part of, simould be read together with, this unaudited roria condensed consolidated financial
information.
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Pro Forma Condensed Consolidated Balance Sheet

As of September 30, 2013

(Unaudited)

(Amountsin thousands, except units and shares)

Assets
Current asset:

Cash and cash equivale!
Escrow cas—restricted

Accounts and notes receivable, current portiors, ddlewance:

Accounts receivable from affiliate

Other current asse
Total current asse
Property and equipment, r

Franchise agreements, 1
Other intangible assets, r

Goodwill

Deferred tax asse
Investments in equity method invest
Debt issuance costs, r

Other asset
Total assets
Liabilities, Redeemable Preferred Units and Members
Deficit/Stockholders’ Equity
Current liabilities:
Accounts payabl
Accounts payable to affiliate
Escrow liabilities

Accrued liabilities
Income taxes and tax distribution payat
Deferred revenue and depos
Current portion of det
Current portion of payable to related parties panstio tax
receivable agreemer
Other current liabilitie:
Total current liabilities

Pro Forma
Adjustments Pro
for HBN Pro Forma Forma
and Tails Offering RE/MAX
Historical Acquisitions Adjustments Holdings,
RMCO(1) (2) Notes 3 Notes Inc.
2 3
$ 73482 $ (27,305) (aa) $ 38,30¢ (aa) $ 84,482
912 — — 912
2
16,38¢ 1,34C (aa) — 17,72%
116 — — 116
2 3
2,738 23 (aa) 912 (bb) 3,66¢
93,62¢ (25,947) 39,217 106,90:¢
2,52¢ — — 2,52¢
2
69,43¢ 23,00¢ (aa) — 92,44
2,511 — — 2,511
2
70,902 3,17¢ (aa) — 74,081
3
(bb),
3
— — 93,771 (cc) 93,771
3,71C — — 3,71C
2,424 — — 2,424
2 3
6,82C 15 (aa) (4,816 (dd) 2,01¢
$251,96: $ 260 $ 128,17¢ $ 380,40(
$ 840 $ — $ — $ 840
2,397 — — 2,397
912 — — 912
2 3
10,18¢ 260 (aa) 528 (e€) 10,97¢
7,26¢€ — (388) 3(ii) 6,87¢
15,52¢ — — 15,52¢
17,30C — — 17,30C
3
— — 998 (cc) 993
116 — — 116
54,543 260 1,13¢ 55,93¢
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Pro Forma Condensed Consolidated Balance Sheet
As of September 30, 2013
(Unaudited)
(Amountsin thousands, except units and shares)

Pro Forma
Adjustments
for HBN Pro Forma Pro Forma
and Tails Offering RE/MAX
Historical Acquisitions Adjustments Holdings,
RMCO(1) (2) Notes (3) Notes Inc.
Debt, net of current portic 211,657 — — 211,657
Payable to related parties pursuant to tax reckivab
agreements, net of current porti — — 52,45; 3(cc) 52,45z
Deferred revenue, net of current port 292 — — 292
Other liabilities, net of current portic 8,004 — — 8,004
Total liabilities 274,49¢ 260 53,58¢ 328,34:

Redeemable preferred uni
Class A preferred units, at estimated redemptidne
(no par value, 150,000 units authorized, issuec
outstanding as of September 30, 2013; liquidat
preference of $49,850; none outstanding on a
forma basis 132,35( — (132,350 3(ff) —
Member’ deficit/Stockholder equity:
Class B common units (no par value, 900,000 uni
authorized, 847,500 units issued and outstandi
as of September 30, 2013; none outstanding o
pro forma basis (156,44") — 156,447 3(g9) —
Accumulated other comprehensive incc 1,562 — — 1,56z
Class A common stock, par value $0.0001 per shi
180,000,000 shares authorized; 11,607,971 sh
issued and outstanding on a pro forma kt — — 1 1
Class B common stock, par value $0.0001 per shi
1,000 shares authorized; 1 share issued and
outstanding on a pro forma ba — — — —

Additional paic¢in capital — — 279,217 3(hh) 279,217
Retained earning — — (2,197) 3(ii) (2,197)
Total members’ deficit/stockholders’ equity
attributable to RE/MAX Holdings, Inc (154,889 — 433,47¢ 278,59(
Non-controlling interes — — (226,53) 3(g9) (226,53)
Total member deficit/stockholder equity (154,889 — 206,94: 52,05¢
Total liabilities, redeemable preferred units and
members’ deficit/stockholders’ equity $ 25196 $ 260 $ 128,17¢ $ 380,40(

The accompanying notes are an integral part of, simauld be read together with, this unaudited pronfa condensed consolidated financial
information.
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Basis of Presentation and Description of Transactits

The IPO closed on October 7, 2013, pursuant to lwRi€/MAX Holdings, Inc. raised a total of $253,0000 in gross proceeds from the sal
11,500,000 shares of Class A common stock at $220Ghare or $224,922,500 in net proceeds afguatieg $17,077,500 of underwriti
discounts and commissions and $11,000,000 of ewtinaffering expenses, which were incurred by RMi@dQonnection with the [Pt
Pursuant to the IPO, we offered and sold 11,500sb@Bes of Class A common stock.

RE/MAX Holdings, Inc. used $27,305,000 of the nedgeeds of the IPO to reacquire regional RE/MAXéfaise rights in the Southwest i
Central Atlantic regions of the U.S. through theusitions of HBN and Tails. Immediately followirtge completion of the acquisitions of
business assets of HBN and Tails, such assetsasatebuted to RMCO in exchange for a humber of lggasued common units of RMC
valued at $27,305,000, which reflects the IPO poit$22.00 per share, net of underwriters’ commissi

All of the remaining net proceeds of the IPO wesedito purchase newly issued common units from RMC®price per common unit eque
the public offering price per share of our Class@nmon stock, less underwriting discounts. RMCOduaeportion of the net proceed
received from us to first redeem all of the outdtag preferred membership units in RMCO held by WiesPresidio and to satisfy
liquidation preference associated with those pretemembership units which was $49,850,000. FohgnRMCO’s redemption of all of tt
outstanding preferred membership units in RMCO fibi@ston Presidio, RMCO then redeemed all commots tngild by Weston Presidio ¢
used the remaining net proceeds received less @000 which was reserved for the payment of IP@enszes, to redeem common unit
RMCO from RIHI, Inc. (“RIHI") at a price per commamit equal to the public offering price per shafeRE/MAX Holdings, Inc.5 Class /
common stock, less underwriting discounts.

1. Historical Results of Operations and Financial Bsition

Condensed consolidated statement of income dathdanine months ended September 30, 3013 and esede&onsolidated balance sheet
as of September 30, 2013 for RMCO were derived foamunaudited condensed consolidated financia¢stants included elsewhere in

Quarterly Report on Form 1Q- The historical HBN and Tails results of opemasidor the nine months ended September 30, 2013h&
historical financial position of HBN and Tails akSeptember 30, 2013 were derived from the HBN Baits unaudited financial statements.

2. Pro Forma Adjustments for HBN and Tails Transactons

The historical results of operations of HBN andlF &iave been adjusted to give pro forma effect/nts that are (i) directly attributable to
acquisitions of HBN and Tails, (ii) factually suppable and (iii) expected to have a continuing iotgan the combined results, as if the F
and Tails acquisitions occurred on January 1, Z04f8rred to as “Pro Forma Adjustments for HBN diadls Acquisitions”).

Unaudited Pro Forma Condensed Consolidated Statenfdncome — Nine-month Period Ended Septembe2@03

(&) The pro forma adjustment to total revenueerddl the eliminatiorof continuing franchise fees, broker fees and fése sales «
$2,646,000 paid by HBN and Tails to RMCO during thiee months ended September 30, 2013. As a ressti, reflected is
reduction in HBN and Tai’ selling, operating and administrative expensesiersame amour

(b) The pro forma adjustment to selling, operatmgl administrative expenses also reflects a regucf $123,000 relating to dire
acquisition costs incurred related to the acquisgtiof HBN and Tails

(c) The pro formadjustment to depreciation and amortization refleat increase of $1,274,000 in amortization expegis¢ed to th
regional franchise agreement intangible assetsi@zhjwhich were determined to have an acquisidate fair value of $23,008,0
and have a remaining contractual term of approxaiyédt4 years
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RE/MAX Holdings, Inc.
Notes to Pro Forma Condensed Consolidated Financi&ltatements
(Unaudited)

Unaudited Pro Forma Condensed Consolidated Bal&tueet — As of September 30, 2013

(aa) Pro forma adjustments reflect the acquisstiohthe business assets of HBN and Tails, inclydive reacquired rights under t
regional franchise agreements issued by us penqittie sale of RE/MAX franchises in the Southwest &entral Atlantic regior
of the U.S. The purchase price has been allocatéitet assets acquired and liabilities assumed basedanagemerd’preliminan
estimate of their respective fair values. The fellgy table summarizes the preliminary allocatioritef purchase price related to
HBN and Tails acquisitions as reflected in the wufiteal pro forma condensed consolidated balance siseef September 30, 2(
(in thousands)

Accounts and notes receival $ 1,34C
Other current asse 23
Franchise agreemer 23,00¢
Goodwill 3,17¢
Other asset 15
Accrued liabilities (260)

$ 27,30

The valuation of the racquired regional franchise agreements were valggw) an income approach and will be amortized dveremainin
contractual term of approximately 14 years. Thevese of the fair values is preliminary and mayraje

3. Pro Forma Offering Adjustments

The Pro Forma RE/MAX Holdings, Inc. condensed ctidated financial information includes the Hist@icResults of Operations &
Financial Position of RMCO and the Pro Forma Adpests for HBN and Tails Acquisitions and gives ffiert effect to the following (referr
to as “Pro Forma Offering Adjustments”)) the use of all of the remaining net proceedsnfraur IPO, after deducting underwriting discol
to purchase newly issued common units of RMCO fRMCO at a price per common unit equal to the pubffering price per share of ¢
Class A common stock, less underwriting discoufifsRMCO’s subsequent use of $49,850,000 of the net prodessteived from us to fir
redeem all of the outstanding preferred memberahifs in RMCO held by Weston Presidio, which repreasWeston Presidis’liquidatior
preference associated with those preferred memipausits and the complete redemption of WestoniBi@s remaining common members
equity interest at a price per common unit equah&public offering price per share of RE/MAX Himlgs, Inc.5 Class A common stock, I
underwriting discounts totaling $76,931,250; an@ gubsequent to RMC@®’ redemption of all of the outstanding preferred aommol
membership units in RMCO from Weston Presidio, RM@@d the remaining net proceeds from the IPO,3&%000,000 which was reser
for the payment of IPO expenses, to redeem commds af RMCO from RIHI at a price per common urifual to the public offering pris
per share of RE/MAX Holdings, Inc.’s Class A comnsiack, less underwriting discounts.

Unaudited Pro Forma Condensed Consolidated Statenfdncome — Nine months ended September 30, 2013

(a) Subsequent to the closing of the IPO, RE/MAX Hadgininc. will be subject to U.S. federal incomeesxin addition to state, lo
and international taxes, with respect to our albldeashare of any net taxable income of RMC@hich will result in higher incon
taxes. As a result, the pro forma statements ahrereflect an adjustment to our provision for cogpe income taxes to reflect
estimated effective rate of 38.0%, which includesvisions for U.S. federal income taxes and assumesighest statutory ra
apportioned to each state, local and/or foreigisglirtion.

The provision for income taxes from operationsed#ffrom the amount of income tax computed by apglyhe applicable U.
statutory federal income tax rate to ince before provision for income taxes as follo

Federal statutory ra 35.0%
State and local ra 3.0%
Rate benefit from flo-through entity (23.0)%
Effective tax rate 15.0%
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(b) As a result of the Reorganization Transactions I&t@, RE/MAX Holdings, Inc. became the sole managimgmber of RMCC

(©)

RE/MAX Holdings Inc. owns less than 100% of theremmic interest in RMCO but has 100% of the votingvpr and control of tt
management of RMCO. Immediately following the Rergation Transactions and IPO, the mammtrolling interest becar
60.44%. Net income attributable to the non-conirgllinterest represents 60.44% of RM@Q@icome before income taxes. Tt
amounts have been determined based on the acteahgfprice of $22.00 in the IP(

The shares of Class B common stock do not shaoeiirearnings and are therefore not included invibaghted average sha
outstanding or net income available per share.pfbgormabasic net income per share calculation includeSQQ00 shares s¢
in the IPO. In addition, we granted vested restdcstock units with respect to 107,971 shares ofGdass A common stock to ¢
officers and employees, all of which are includedhie shares used to calculate pro forma basidéungd earnings per shal

The pro forma diluted net income per share datmn includes the basic weighted average shafegSlass A common stoc
outstanding plus the dilutive impact of 787,500standing options issued upon substitution of RMA&s€B common unit optio
calculated using the treasury stock mett

Unaudited Pro Forma Condensed Consolidated Balétueet — As of September 30, 2013

(aa)

(bb)

(cc)

The following pro forma adjustments were recordedash(in thousands)

Net proceeds received by RE/MAX Holdings, Inc. fridm IPO, befor

consideration of $11,000 for IPO expen $ 235,92
Redemption of the liquidity preference held by VéesPresidic (49,850
Redemption of RMCO common units held by WestoniBiesind RIHI (147,769

$ 38,30¢

Thebalance of $38,305,000 includes $27,305,000 ofptioeeeds received to purchase the business asddBNoand Tails. Th
adjustment to cash for the purchase of HBN andsTladls been reflected elsewhere in the Pro Formaleébsed Consolidat
Balance Sheet under “Pro Forma Adjustments for HBN Tails Acquisitions’as described in footnote 2(aa). The remai
$11,000,000 represents proceeds received by RE/MAMings, Inc. to purchase newly issued commonsuaitRMCO. RMC(
used the proceeds from such sale to offset IPOnmgseincurred by RMC(

RE/MAX Holdings, Inc. will be subject to U.S. fedéincome taxes, in addition to state, local anidrimational taxes, with respec
our allocable share of any net taxable income ofd(RMAs a resultthe pro forma condensed consolidated balance seiétts ou
proportionate share of existing temporary diffeenbetween the book basis and tax basis relategsiets (primarily intangik
assets and fixed assets) and liabilities as ofebeper 30, 2013 of approximately $2,011,000, coredrisf $912,000 of curre
deferred tax assets and $1,099,000 of lmmgy deferred tax assets. The net deferred tax ssshown as an increase to additi
paic-in capital within the pro forma condensed consaéidebalance shee¢

Pro forma adjustments reflect the effects of theréxeivable agreements on our consolidated balsineet as a result of RE/M/
Holdings, Inc. 's purchase of common units from R®@nd RMCOS related redemption of preferred units from WedRoesidic
and common units from Weston Presidio and RIHI wfith net proceeds from the IPO. Pursuant to thedeaivable agreemer
RE/MAX Holdings, Inc. will be required to make cashyments to our existing owners equal to 85% efaimount of cash savin
if any, in U.S. federal, state and local tax th&/MAX Holdings, Inc. actually realizes, or in somgcumstances is deemec
realize, as a result of certain future tax benefitsvshich RE/MAX Holdings, Inc. may become entitldthese tax benefit payme
are not necessarily conditioned upon one or motbeexisting owners maintaining a continued owmiergnterest in either RMC
or RE/MAX Holdings, Inc. RE/MAX Holdings, Inc. expts to benefit from the remaining 15% of cash sgwinf any, that it me
actually realize

As a result, on the closing date of tR®©, on a cumulative basis, the net effect of anting for income taxes and the tax receiv
agreements on our financial statements was a netase in stockholdergquity of $39,233,000. The amounts to be recorde
both the deferred tax assets and the liabilityoiar obligations under the tax receivable agreemieave been estimated and will
finalized in the fourth quarter of 201
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A summary of the acustments recorded on a pro forma basis is as fell

* we recorded an increase 09%,678,000 in deferred tax assets for estimatenhirectax effects of the increase in the tax ba:
the purchased interests, based on an effectiveniadax rate of 38.0% (which includes a provisionWoS. federal, state, loc
and/or foreign income taxes

* we recorded $3,445,000, which is discounted at our incrememtatowing rate, and represents 85% of the estime@lizabl
tax benefit resulting from (i) the increase in tasis in the intangible assets of RMCO on the datke offering and (i) certa
other tax benefits related to entering into therioeivable agreements, including tax benefitsbatiable to payments under
tax receivable agreements as an increase to thktyialue to existing owners under the tax recbleaagreements; ar

* we recorded an increase to additional p&dcapital of $39,233,000, which is an amount edaahe difference between -
increase in deferred tax assets and the incredisdility due to existing owners under the taxe®able agreement

(dd) IPOexpenses were approximately $11,000,000. Of thisustapproximately $4,816,000 was deferred as pteBeber 30, 201
and was deducted against the proceeds receiveIiR

(ee) We paid $52¢,000 to our employees related to a cash bonustpéwas tied to the successful completion of Bf@.

(ff) Represents $49,85@00 of net proceeds received from the IPO to cetept redeem the preferred membership interest by
Weston Presidio and the reorganization transactwich resulted in $82,500,000 being reclassif@®MCO common units

(gg) As aresult of the Reorganization Transactions|®@, RE/MAX Holdings, Inc. became the sole managimgmber of RMCO. A
the sole manager, RE/MAX Holdings, Inc. controlsoélthe day -to-day business affairs and decismaking of RMCO without tt
approval of any other member. As such, RE/MAX Hogdi, Inc., through its officers and directors,d@sponsible for all operatior
and administrative decisions of RMCO and the daglap management of RMC®’business. As a result, we consolidate
financial results of RMCO and record an amountar-controlling interest on our consolidated balanoses!

The balance of the nc¢-controlling interest as of September 30, 2013 progforma basis is as follows (in thousant

RMCO equity held by the non-controlling interestdess prior to the Reorganization

Transaction: $ (156,44)
Reorganization Transactions whereby a portion efCGltass A preferred units are converted
to common unit: 82,50(
Redemption of the remaining common interest heldMaston Presidio, and a portion of
common interest held by RIt (147,76¢)
Deferred offering expenses incurred by RMCO priothie IPO and deducted against the
proceeds receive (4,816
$__ (226,53)

(hh) In connection with the IPO adjustments recordeadaitional paic-in-capital on épro forma basis are as follows (in thousan

Proceeds received by RE/MAX Holdings, Inc. from &, net of underwriting discour $ 235,92:
Value related to RE/MAX Holdings, Inc.’s proportate share of future tax benefits 3
associated with the deferred tax assets in existasof the IPO da 2,011 (bb)
Increase to additional paid-in-capital for an anteegual to the difference between the
increase in deferred tax assets and the incredsility due to existing owners under

the tax receivable agreeme 39,2323(cc)
Increase in additional paid-in-capital for restitistock units granted to our officers and
employees that vested immediat 2,0513(ii)
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On the effective date of the IPO, we grantexted restricted stock units with respect to 107 Shares of our Clasé commor
stock to our officers and employees at the IPOepoic$22.00 per share of our Class A common stesldlting in total compensati
expense of approximately $2,051,000. In additioe,paid $528,000 to our employees related to a bashs plan that was tied
the successful completion of the IPO. The effectrmome taxes payable for the vested restricteckatimits that were granted ¢
the cash bonus that was paid is $388,000. Thessartons have not been reflected in the unaudgitedforma condens:
consolidated statements of income because theyotidvave a continuing impact but have been refleatethe accompanyir
unaudited pro forma condensed consolidated balsimeet as of September 30, 2C

In addition, on the effective date of the IPO, wargied 115,699 restricted stock units to our oficand employees, which vest ¢
a three year period and 18,184 restricted stocts taiour directors, which vest over a one yeaiopgr As a result of the vesti
requirements associated with the restricted statts,uwe will recognize the following recurring noash compensation char
from the closing date of the IPO through 2016, Whace not included in the unaudited pro forma cosdd consolidated stateme
of income, nor reflected in the unaudited pro fownadensed consolidated balance sheet (in thous:

2013 (partial year, from close of the IP $ 264
2014 1,02¢
2015 754
2016 691
Total $ 2,73¢

35




Item 2.

MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our finahcondition, results of operations and cash flesh®uld be read in conjunction with (ihe
unaudited condensed financial statements of RE/MANings, Inc. and the related notes thereto ahé unaudited condensed consolid;
financial statementof RMCO, LLC and the related notes thereto incluelsdwhere in this Quarterly Report on FormQQand (2) the audite
consolidated financial statements and notes thesetb managemerst’discussion and analysis of financial conditiom aasults of operatiot
for the fiscal year ended December 31, 2012 inauitheour prospectus dated October 1, 2013, filethwie U.S. Securities and Excha
Commission (“SEC”) on October 3, 2013 pursuant 1deR424(b)(4) under the Securities Act of 1933am&nded (the “Securities Act’J{le
No. 33-190699). This Quarterly Report on Form 10-Q comgaiforward-looking statementsWwithin the meaning of Section 27A of
Securities Act and Section 21E of the Securitieh&xge Act of 1934, as amended, or the ExchangeTAete statements are often ident
by the use of words such as “anticipate,” “beliévé&ontinue,” “could,” “estimate,” “expect,” “inten d,” “may,” “plan,” “project,” “will,”
“would” or the negative or plural of these words similar expressions or variation§:or example, forwardeoking statements inclu
statements we make relating to:

« our expectations regarding consumer trends in rsiidl real estate transactions;

« our expectations regarding overall economic and agraphic trends, including the continued recovefythee U.S. residential re
estate markel

» our expectations regarding our performance duringife downturns in the housing sector;
» our growth strategy of increasing our agent count;

- the noneash compensation expense we expect to recognizenirection with the equity we granted in connectigth the initia
public offering of RE/MAX Holdings, Inc

- our future financial performance;

» the effects of laws applying to our business;

» our ability to retain our senior management andestkey employees;
« our intention to pursue additional intellectual perty protections;

» our future compliance with U.S. or state franchisgulations; and

» other plans and objectives for future operationsygh, initiatives or strategies.

Such forwardeoking statements are subject to a number of rigksertainties, assumptions and other factors twatld cause actual resu
and the timing of certain events to differ matdyidtom future results expressed or implied by finevarddooking statements. Factors tl
could cause or contribute to such differences ide|ubut are not limited to, those identified hereind those discussed in the section t
“Risk Factors”, set forth in Part Il, Item 1A of ith Quarterly Report on Form 1Q-and in our other SEC filings. You should not repor
forward-looking statements as predictions of future evelRtsthermore, such forwartboking statements speak only as of the date &
report. Except as required by law, we undertakehbligation to update any forwarkboking statements to reflect events or circumstarafte
the date of such statements.

Significant Transactions

The historical results of operations discussecis Managememnt’ Discussion and Analysis of Financial Conditiom &esults of Operatio
are those of RMCO, LLC and its consolidated subsiés (the “Company,” “RMCO,” “we,” “our” or “us”) On October 7, 2013,RE/MAX
Holdings, Inc.issued and sold 11,500,000 shares of Class A constomk at a public offering price of $22.00 perrsghi its initial public
offering (the “IPO”). Prior to the IPO, RMCO was ully-owned by its previous owners, Weston Presiid..P. (“Weston Presidio”janc
RIHI, Inc. (“RIHI"). The net offering proceeds to BRMAX Holdings, Inc. from the IPO, after deducting underwriting discauranc
commissions totaling approximately $17.1 milliondaoffering expenses totaling approximately $11.0liom, were approximately $224
million. After the consummation of the IPO, the dmis of RE/MAX Holdings., Incs Class A common stock collectively held 100% &
economic interests and have 24.66% of the totatantling voting power of RE/MAX Holdings, Inc. Thelder of RE/MAX Holdings, Incs
Class B common stock had the remaining 75.34%eofdtal outstanding voting power of RE/MAX Holdindsc.

RE/MAX Holdings, Inc. used $27.3 million of the net proceeds from th® IB reacquire regional RE/MAX franchise rightstie Southwe:
and Central Atlantic regions of the U.S. through #tquisitions of the business assets of HBN, (t¢BN"”) and Tails, Inc. (“Tails"). The
remaining $197.6 million of net proceeds was usepurchase newly issued common units of RMCO frawO® at a price per common u
equal to the public offering price per share of REX Holdings, Inc.’sClass A common stock, less underwriting discouRtCO used th
proceeds it received to pay a $49.9 million ligtyidireference associated with RMG&Qreferred membership interest and $147.8 milia
redeem common units in RMCO, at a price per comorohequal to the public offering price per shafdeR&/MAX Holdings, Inc.5 Class /
common stock, less underwriting discounts.
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In connection with the completion of the IPO, RE/MAoldings, Inc.became a member and the sole manager of RMCO.eAsole manag
of RMCO, RE/MAX Holdings, Inc. now controls its baoess and affairs and, therefore, RE/MAX Holdinige. will consolidate its financi
results. However, RIHI , a former member of RMQ®tained common units in RMCO representing a ctillec60.44% equity interest
RMCO, and as a result, RIHI's collective interestl e reflected as a non-controlling interest iE/RIAX Holdings, Inc.’sconsolidate
financial statements. RE/MAX Holdings, Inc.’s natdme will represent its proportionate share of RWKCpretax net income beginning
October 7, 2013 and its sole asset will be itsesponding controlling equity interest in RMCO.

Business Overview

We are one of the world’leading franchisors of real estate brokerageicvOur business strategy is to recruit and medgients and s
franchises. Our franchisees operate under the RE/Mrand name which has held the number one mahatesdn the U.S. and Canada s
1999 as measured by total residential transactitas completed by our agents.

Our financial results are driven by the number gérits in our global network. The majority of ouveaue is derived from fixed, contract
fees and dues paid to us based on the number nfsageour franchise network.

Our current growth strategies include the followiniatives:
« Capitalize on the U.S. housing recovery and in@eas total agent count.
« Continue to drive franchise sales growth and agseruitment and retention.
« Reacquire select RE/MAX regional franchises intth8. and Canada.

« Increase franchise and agent fees.

As a franchisor (less than 1% of the brokeragethenU.S. RE/MAX system are owned by us), we maintaiow fixedeost structure whic
enables us to generate high margins and helpsiwes significant operating leverage through incretaenevenue growth as reflected in
financial results.

RMCO operates in two reportable segments, (1) Bstlte Franchise Services and (2) Brokerage aner Othe Real Estate Franchise Sen
reportable segment comprises the operations obwued and independent global franchising operati®he Brokerage and Other report:
segment contains the operations of our 21 ownekEbage offices in the U.S. which represent lesn %4 of RE/MAX brokerages in the U.
the results of operations of a mortgage brokeragepany in which we own a narentrolling interest, the elimination of intersegrheevenu
and other consolidation entities, as well as cafmm@and professional services expenses. Our ripors@gments represent our oper:
segments for which separate financial informat®available and which is utilized on a regular ®&si our management to assess perform
and to allocate resources.

How We Assess the Performance of Our Business

In assessing the performance of our business, wsider a variety of financial and operating measutet affect our operating rest
including agent count, revenue and Adjusted EBITDA.

Agent Coun. Agent count reflects the number of licensed agerito have active, independent contractual relshigps with RE/MAX office
at a particular time. The majority of our revens@erived from recurring fixed fee streams we nezdiom our franchisees and agents tha
closely correlated to our aggregate agent count.

Factors Affecting Our Consolidated Operating Resuls

Various factors affected our results for the pesipdesented in this “ManagemenDiscussion and Analysis of Financial Conditiod &esult
of Operations” including the following:

Changes in Agent CountThe majority of our revenue is derived from feesl dues based on the number of agents in the RE/MAwork
Due to the low fixed cost structure of our franehisodel, the addition of new agents generally meguittle incremental investment in cag
or infrastructure. Accordingly, the number of ageimt our network (particularly in our owned U.Sdabanadian regions) is the most impot
factor affecting our results of operations anddhdition of new agents can favorably impact ouergxe and Adjusted EBITDA. Historical
the number of agents in the residential real estaliestry has been highly correlated with overaliie sale transaction activity. Our agent ¢
decreased during the downturn in the U.S. housgatps, but has recently returned to growth as theket has started to recover. However
do not use our overall home sale transaction &gton a per agent or aggregate basis in orderatuate our results of operations. We bel
that the number of agents in our network is thenpry statistic that drives our revenue.
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Cyclical Residential Real Estate Markethe residential real estate industry in whichaperate is cyclical and, consequently, our revds
affected by general conditions within the resid@nal estate market.

U.S. Real Estate DownturnFrom the second half of 2005 through 2011, th®. Weal estate industry experienced a signif
downturn, with existing home transactions declinyg40% from 7.1 million in 2005 to 4.3 million 2011 and the median ho
sale price declining by 24% from $219,600 in 200%166,100 in 2011, according to the National Aggamn of Realtors (“NAR}.
The majority of our revenue is derived from reaugyifixed contractual fees and dues paid by oun@géranchisees and regio
franchise owners, which we believe provides for arenstable revenue stream than a model based @abrestate transacti
activity, which would be impacted more significantduring industry downturns. For example, during ttownturn in the U..
housing sector discussed above, our total reveackndd by approximately 20% between the peak lewv2D07 and the recent I
point in 2011, which represented our highest ame§i revenue periods during the most recent ¢

U.S. Real Estate Recoverf¥he U.S. real estate industry experienced a gtrenound in 2012, with a total of 5.0 million hosee
transactions according to NAR, of which approxirhate7 million are estimated to represent existimmgne sale transactions, wh
increased 9.4% over 2011. In addition, NAR is fasting that (i) in 2013, existing home sales wilirease by 8.3% to 5.0 milli
units and median existing home sale prices wiltéase by 10.6%, each as compared to 2012; arid 8014, existing home sa
will increase by 2.5% to 5.2 million units and madiexisting home sale prices will increase by 5.@%¢h as compared to 20
Historically, an increase in overall transactiotivaty is highly correlated with a subsequent irase in the number of agents in
residential real estate brokerage industry. Weebelthat a continuation of the housing recoverthenU.S. will support our effor
to increase our agent count in the U.S., whicluin should increase our revenue and Adjusted EBIT

Changes in Aggregate Fee Revenue Per AgArgignificant portion of our revenue is tied tarious fees that are ultimately tied to the nur
of agents, including annual dues, continuing fragseliees and certain transaction or service basesl Our average annual revenue per .
for our Companyewned Regions in the U.S. and Canada is almostitags greater than for our Independent Regions.eWerage revenue {
agent in regions outside the U.S. and Canada istauiially lower than the average revenue per agemhe U.S. and Canada. We h
expanded our owned regional franchising operattbnrsugh acquisitions of Independent Regions inUh®. and Canada. We reacquired
regional franchise rights for the Mountain Stategion in 2011 and for the Texas region in 2012.G@atober 7, 2013, we reacquired regic
RE/MAX franchise rights in the Central Atlantic asduthwest regions, and intend to pursue reactnisif other regions in the future.
addition, other changes in our aggregate revenuagent are derived from changes in our fee arraegés with our franchisees and ag
over time. Our revenue per agent also increasethgr ways including when transaction sides anustetion sizes increase since a portic
our revenue comes from fees tied to the numbersi@wdof real estate transactions closed by ourtag&iven the low fixed cost structure
our franchise model, modest increases in revenuagent can have a significant impact on our pabfiity.
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The following table shows our agent count at the @iy and the net change in agent count for thgsiindicated:

As of
September 30 December 31 September 30 December 31
June 30, March 31, June 30, March 31,
2013 2013 2013 2012 2012 2012 2012 2011
(in thousands
Agent Count:
u.s. (1)
Company-owned
regions 27,343 26,84¢ 26,18¢ 21,60¢ 21,597 21,35k 21,12¢ 21,05(
Independent regior 26,87¢ 26,482 26,03( 30,19¢ 30,30( 30,13¢ 29,99( 30,10z
U.S. Total 54,222 53,32¢ 52,21¢ 51,80: 51,891 51,49( 51,11¢ 51,152
Canade
Company-owned
regions 6,08¢ 6,10€ 6,073 6,07C 6,10% 6,10€ 6,052 5,97¢
Independent regior 12,93¢ 12,93¢ 12,80¢ 12,79¢ 12,78¢ 12,74¢ 12,61¢ 12,59/
Canada Total 19,02: 19,04¢ 18,877 18,86¢ 18,89 18,85z 18,671 18,57(
Outside U.S. and Cana
(2)
Company-owned
regions 319 316 334 1,19¢ 1,20¢ 1,252 1,254 1,27¢
Independent regior 19,167 19,12( 18,542 17,14( 16,90¢ 16,89: 16,641 16,47¢
Outside U.S. and
Canada Total 19,48¢ 19,43¢ 18,87¢ 18,33¢ 18,112 18,14 17,89t 17,754
Total 92,731 91,80¢ 89,972 89,00¢ 88,90: 88,481 87,684 87,47¢

Net change in agent cou
compared to the prior
period 922 1,837 964 105 416 803 208

(1) T he Texas region converted from an IndepenRegion to a Compangwned Region in connection with the reacquisitibthe regione
franchise rights of RE/MAX of Texas on December 3012. The agent count amounts reflected above $1 lndependent Regions
Texas were: 4,214, 4,206, 4,155, 4,107 and 4,128 Becember 31, 2012 through December 31, 205pectively.

(2) T he Australia and New Zealand regions comeeftom Companywned Regions to Independent Regions. The agentt @uount
reflected above in Comparmgwned Regions for Australia and New Zealand we6&, 863, 907, 902 and 917 as of December 31,
through December 31, 2011, respectiv

Substantially all of our revenue is derived frore th.S. and Canada. Our agent count decreased dhend.S. housing sector downturn,
has recently returned to growth as the marketestad rebound in 2012.

Revenue. The majority of our revenue is derived from remg, fixed contractual fees and dues paid by @engs, franchisees and regic
franchise owners with a smaller percentage of euemue being based on transaction activity defrfirg@d a percentage of agent commissions.

Adjusted EBITDZ We present Adjusted EBITDA because we believeustdid EBITDA is useful as a supplemental measusyatuating th
performance of our business and provides greadesparency into our results of operations. Our mament uses Adjusted EBITDA a
factor in evaluating the performance of our bussn€@ur presentation of Adjusted EBITDA may not benparable to similarlyitled measure
used by other companies. See below under “—Non-GA#&Rncial Measuredbr further discussion of our presentation of AdgasEBITDA
and a reconciliation of Adjusted EBITDA to net imee.

We define Adjusted EBITDA as EBITDA (consolidatedtrincome before depreciation and amortizatiorgragt expense, net and incc
taxes, each of which is presented in our unauditediensed consolidated financial statements indledgewhere in this Quarterly Report
Form 10Q), adjusted for the impact of the following itethat we do not consider representative of our amgoperating performance: (ge
loss on sale of assets and sublease, loss on eistimgent of debt, equitypgased compensation, deferred rent adjustmentsiesafaid to Davi
and Gail Liniger , our Chairman and Vice Chairmesspectivelythat we will not continue to pay subsequent to cbmpletion of the IP(
expenses incurred in connection with the IPO, raoimation costs and acquisition transaction c&#s.“—Non-GAAP Financial Measures.”
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Because Adjusted EBITDA omits certain noash items and other infrequent cash charges, @leHat it is less susceptible to variance
actual performance resulting from depreciation, dizetion and other nonash charges and other infrequent cash chargeds amate reflectiv
of other factors that affect our operating perfonoce

Our Adjusted EBITDA margins result from the highngia Real Estate Franchise Services segment, offegitly by the owned real est
brokerage operations, which have much lower mardiresprimarily to higher fixed costs resulting freemt expense, which in turn adver:
impacts our consolidated margins.

Components of Operating Results

Revenu

The majority of our revenue is derived from reaunrifixed contractual fees and dues paid by ountsgdranchisees and regional franc
owners, with a smaller percentage of our revenirggleased on transaction activity derived from eceetage of agent commissions.

Continuing Franchise Fees*In the U.S. and Canada, continuing franchise &edixed contractual fees paid monthly by regi
franchise owners in Independent Regions, or framees in Compangwned Regions, to RE/MAX based on the number ohesgie
the franchise region or the franchiseeffice. Continuing franchise fees are typicalppeoximately $120 per month per ageni
our Companyewned Regions, we receive the entire amount ottminuing franchise fee. In Independent Regiors,generall
receive 15%, 20% or 30% of the continuing franchése established by the terms of the applicabléraohwith the Independe
Region, which is a fixed rat

Annual Dues*. Annual dues are the membership fees which ageytdo be a part of the RE/MAX network and brane, due o
the anniversary date of the agent’s joining RE/M&nd are recognized ratably over the following tweetvonth period. Annual du
revenue may be impacted by the fact that annuad dve deferred and recognized over a twelve-moetlog from the agerd’
anniversary date as well as the related timinggehé losses and agent gains during that perioduélntues are currently a flat
of US$390 for U.S. agents and C$390 for Canadi@mt@gand are paid directly to us. Annual dues neges driven by the numt
of agents in our network. We receive 100% of theuah dues fee, regardless of whether the agentdasdompanywned Region ¢
Independent Regiol

Broker Fees®. Broker fees are assessed to the broker agamiststate commissions paid by customers when amt ags a hom
Agents pay a negotiated percentage of these eaomrhissions to the broker in whose office they w@fokerowners in turn pe
a percentage of the commission to the regionakfrimor. Generally the amount paid by brokemers to the regional franchis
which we refer to as the “broker fee,” is 1% of tb&al commission on the transaction. In our Comypanned Regions, we rece
the entire amount of the broker fee. In Indepenéagions, we generally receive 15%, 20% or 30%efiroker fee established
the terms of the applicable franchise agreemeft thiz Independent Region, which is a fixed r

The amount of commission collected by franskés is based primarily on the sales volume of REMgents and real esti
commissions earned by agents on these transacflitvese broker fees therefore depend upon the édweshime of existin
residential home sales and home sale prices. Bedhage are little incremental variable costs aased with this revenue stree
increased home sales provide us with incrementitlepluring a real estate market recov

Franchise Sales and Other Franchise ReveFranchise sales and other franchise revenue isaphntomprised of

- Franchise Sale. Franchise sales consists of revenue from saldsamewals of individual franchises from Company-
owned Regions and Independent Regions, as wediggsnal master franchises in international markéts.receive only
portion of the revenue from the sales and renewfalsdividual franchises from Independent Regic

- Other Franchise Revenudther franchise revenue includes revenue frorfemed marketing arrangements and appr
supplier programs with third parties, including ngaige lenders and other real estate service pnevide well as event-
based revenue from training and other programsydintg our annual convention in the U

Brokerage RevenuBrokerage revenue principally represents fees asddsy our owned brokerages for services providetidil
affiliated real estate agents. We have 21 owneHldrage offices solely in the U.S. that represesa than 1% of the over 3,300 |
estate brokerage offices that operate under th&RK/brand name in the U.¢

* We base our continuing franchise fees, annuakdrel broker fees outside the U.S. and Canadameraly the same structure as our |
and Canadian Independent Regions, except that wevearned by us in those regions is substantialset than in our U.S. and Canac
Independent Regions.
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Operating Expenses

Operating expenses include selling, operating aindiristrative expenses, depreciation and amortimatind the gains and losses on sal
assets. Set forth below is a brief discussion ofesof the key operating expenses that impact aulteeof operations:

¢ Selling, operating and administrative expense&lling, operating and administrative expensésamily consists personnel co
comprised of salaries, benefits and other compemsaipenses paid to our personnel as well asigartarketing and productis
costs that are not paid by our related padyertising funds, including travel and entertainineosts, costs associated with
annual convention and other events, rent experg@mafessional fee expenses. We expect our sebipgrating and administrati
expenses to increase related to obligations agsdcigith becoming a public company including comaptie with the Sarbanes
Oxley Act, as well as legal, accounting, tax arfteoexpenses that we did not incur as a privatgeom

* Depreciation and amortizatior. Depreciation and amortization expense consistowf depreciation expense related to
investments in property and equipment and our dmaditn of longhved assets and intangibles, which consists padbi of
capitalized software, trademarks and franchiseeageats. Depreciation and amortization expense magase as we continue
pursue acquisition:

® Gains and losses on sale of assaBains and losses on sale of assets are recognirmtlassets are disposed of for amounts g
than or less than their carrying valu

Other Expenses, Net

Other expenses, net include interest expenseesit@grcome, foreign currency transactions gainslassges, losses on the early extinguishi
of debt and equity in earnings of investees.

The most significant items that are included ineotbxpenses, net are interest expense and initeceste, which consist primarily of interest
borrowings under our credit agreement with JPMorghase Bank, N.A., as administrative agent, antbvadenders party thereto on July
2013 (the “Senior Secured Credit Facilitgihd income earned on our cash and cash equiva@atsnterest expense depends on the le\
our outstanding indebtedness as well as the ajpdiéaterest rate with respect to outstanding itelétess which is a variable rateexcess ¢
any contractual interest rate floor, tied to prémgiinterest rates.

Provision for Income Taxe

RMCO is classified as a partnership for U.S. fedieeome tax purposes and thus, is treated asoavtfirough entity.”As a result, prior to tt
IPO, our business was not generally subject toctliteS. federal income tax and certain state incéameobligations. Our subsidiaries t
operate in foreign jurisdictions are, however, td&aentities. Income taxes incurred by the subsibahat operate in foreign jurisdictions
recorded in the provision for income taxes. RE/MAXIdings, Inc. is organized as a corporation forparposes that is subject to direct |
federal corporate income tax and certain statearatp income tax obligations. Following the IPGagth corporate tax obligations will gener
arise with respect to, and be payable in respeduwfallocable share of net income attributablh&obusiness operations of RMCO.

Acquisitions and Divestitures

One of our strategies is to pursue reacquisitidmegional franchise rights in Independent Regionihe U.S. and Canada. We receive a hi
amount of revenue per agent in our Company-ownegioRe than in our Independent Regions. While bottm@anyewned Regions ai
Independent Regions charge relatively similar teedRE/MAX brokerages and agents, we receive thigecsamount of the continuing franch
fee, broker fee, initial franchise fee and franehisnewal fee in Compargwned Regions, whereas we receive only a portiothefe fees
Independent Regions.

Effective October 7, 2013, RE/MAX Holdings, Inc.eas$27.3 million of the proceeds from the IPO tacguire regional franchise rights in
Southwest and Central Atlantic regions of the Wh8&ugh the acquisitions of the business assetBdf and Tails and contributed these as
to us in exchange for ownership interest. The ditad condensed consolidated financial statemdrVCO, included elsewhere in this Fc
10-Q, as of September 30, 2013 and for the three ar@dmonths ended September 30, 2013 exclude thadial position, results of operatic
and cash flows of HBN and Tails for the periodsspreed.

Effective December 31, 2012, we acquired certagetasof RE/MAX of Texas, including the regionalrfchise agreements permitting the
of RE/MAX franchises in the state of Texas. Thecpase price was $45.5 million and was paid in gasmarily using proceeds frc
borrowings. We recorded $30.2 million of goodwiildgonnection with this acquisition, which consistédhe excess of the purchase price
the fair value of the identifiable assets acquired.
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Effective November 30, 2012, we sold substantiallyof the assets of owned and operated regioaalcfrising operations located in Eas
Australia and New Zealand and entered into regifnaalchising agreements with new independent owoktkese regions. We decided to
these operations following our determination tha¢ do the costs, logistics and differences in lonatkets, we were not able to efficiel
operate these foreign regions given their remotefresn our U.S. headquarters. We sold these redare net purchase price of approxima
$0.2 million. We recognized losses on the salehef dssets amounting to approximately $1.7 millas the consideration received in
transactions was lower than the value of the agssfetiese operations as reflected in our consaiidinancial statements prior to the :
transaction.

We may pursue additional acquisitions or investmémiother complementary businesses, servicesemmhalogies that would provide acc
to new markets or customers, or otherwise complémanexisting operations.

Results of Operations

For comparability purposes, the following tablesfeeth our results of operations for the periodesented as dollars (in thousands) for t
periods. The period-to-period comparison of finahgésults is not necessarily indicative of finahcesults to be achieved in future periods.

Three months endec Nine months endec
September 30 September 30
2013 2012 2013 2012
Revenue
Continuing franchise fee $ 16,090 $ 14418 $ 47,037 $ 42,29
Annual dues 7,458 7,20¢ 22,052 21,37¢
Broker fees 7,204 5,68t 18,704 14,801
Franchise sales and other franchise rewvt 5,07€ 6,80€ 17,82t 17,80¢
Brokerage revenu 4,484 4,31z 13,012 12,321
Total revenue 40,312 38,42¢ 118,62¢ 108,59}
Operating expense
Selling, operating and administrative exper 22,10t 20,61¢ 70,08¢ 63,82¢
Depreciation and amortizatic 3,65¢€ 2,78¢ 11,08¢ 9,231
(Gain) loss on sale of ass: (3) (2) 41 (20)
Total operating expens 25,75¢ 23,40(C 81,217 73,03¢
Operating incom: 14,554 15,02¢ 37,411 35,55¢
Other expenses, ne
Interest expens (5,128 (2,913 (12,059 (8,779
Interest incomt 82 78 224 207
Foreign currency translation gains (losses), 281 394 (135) 358
Loss on early extinguishment of d¢ (1,664 — (1,79¢) (136)
Equity in earnings of investe: 274 398 736 712
Total other expenses, r (6,155) (2,043 (13,026 (7,639)
Income before provision for income tay 8,39¢ 12,98¢ 24,38t 27,92t
Provision for income taxe (702 (636) (1,733%) (1,740
Net income $ 7,697 $ 1235 $ 22652 $ 26,18f
Adjusted EBITDA(1) $ 22,07t $ 1948t $ 58,77t $ 48,8%(

(1) See “—Non-GAAP Financial Measurefiir further discussion of Adjusted EBITDA and a agaciliation of the differences betwe
Adjusted EBITDA and net incom

42




Comparison of the Three Months Ended September 30, 2013 and 2012

Revenue
Three months endec
September 30, Change
2013 2012 %) (%)
(unaudited)
(in thousands, except percentac
Revenue
Continuing franchise fee $ 16,09: $ 14,41¢ $ 1,67F 11.€
Annual dues 7,45k 7,20¢ 247 3.4
Broker fees 7,204 5,68t 1,51¢ 26.7
Franchise sales and other franchise rewvt 5,07¢ 6,80¢€ (1,730 (25.9
Brokerage revenu 4,484 4,312 172 4.0
Total revenus $ 40,317 $ 38,42¢ $ 1,88: 4.9

Continuing Franchise Fees

Revenue from continuing franchise fees increased fillion, or 11.6%, from the three months endegt®8mber 30, 2012 to the three mo
ended September 30, 2013. The acquisition and guése growth of RE/MAX of Texas, which resulted dgents within an Independ
Region being converted to agents within a Companged Region, gave us the right to earn 100% offikeel continuing franchise fee
agent. This resulted in an increase of $1.4 milliooontinuing franchise fee revenue. This incremas offset partially by a net decrease of
million in continuing franchise fees for the Audimaand New Zealand regions, which were sold dutimg fourth quarter of 2012 and, ¢
result, the agents in Australia and New Zealandrardonger agents of a Compaoymned Region. Excluding acquisition and divesti
activity, continuing franchise fees earned from @amy-owned regions in the U.S. and Canada, where wéveeaehigher continuing franchi
fee per agent, increased $0.5 million due to area&e in agent count, primarily in the U.S.

Annual Dues

Revenue from annual dues increased $0.2 million3.4%, from the three months ended September 302 20 the three months ent
September 30, 2013, primarily due to an overalfdase in total agent count of 922 agents for theettmonths ended September 30, .
compared to an overall increase in total agenticoftidl6 agents for the three months ended Septedihe012.

Broker Fees

Revenue from broker fees increased $1.5 million2@17%, from the three months ended September@D? 20 the three months eni
September 30, 2013, principally due to additiorrakbr fees of $0.8 million that resulted from thegaisition of certain assets of RE/MAX
Texas, which converted agents from an IndependegioR to a Compangwned Region resulting in a higher portion of brofees for thes
agents being retained by us. These increases \aetially offset by a net decrease in broker fee$@®6 million in Australia and New Zeale
as these regions were sold during the fourth quaft@012 resulting in agents in those regionsargér being agents of a Compamynec
Region. Excluding acquisition and divestiture atfivrevenue from broker fees earned from Compawwped Regions in the U.S. and Car
increased $1.1 million from the three months enfedtember 30, 2012 to the three months ended Seete3@, 2013, while revenue fri
broker fees earned from Independent Regions itUtBe increased $0.3 million from the three monthdezl September 30, 2012 to the t
months ended September 30, 2013. The increaseokeibfee revenue for our Compaayned and Independent Regions in the U.S.
Canada was due to the overall increase in homersaisaction volume, which increased commissionsezhby our U.S. and Canadian ag
as well as increased agent count.

Franchise Sales and Other Franchise Reve

Franchise sales and other franchise revenue decréds7 million, or 25.4%, from the three monthsleth September 30, 2012 to the tl
months ended September 30, 2013. $1.6 million efdicrease was relatedaalecrease in franchise sales revenue due primarilye 201
sale of master franchise rights in China/Hong Kdfagdau for $2.1 million, partially offsdiy smaller master franchise sales during the
months ended September 30, 2013.
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Brokerage Revent

Brokerage revenue, which principally represents fagsessed by our owned brokerages for servicesdedoto their affiliated real est:
agents, increased $0.2 million, or 4.0%, from treé months ended September 30, 2012 to the thoethsmended September 30, 2013
result of higher gross sales and transaction volume

Operating Expenses

A summary of the components of our operating expeifar the three months ended September 30, 2QL2Q4? is as follows:

Three months endec
September 30, Change
2013 2012 (%) (%)
(unaudited)
(in thousands, except percentag

Operating expense

Selling, operating and administrative exper $ 22108 $ 20614 $ 1,491 7.2

Depreciation and amortizatic 3,65¢€ 2,78¢ 868 31.1

Loss on sale of assets, | (3) (2) (1) 50.C
Total operating expens $ 2575¢ $ 23400 $ 2,35¢ 10.1
Percent of revenu 63.9 60.9

Selling, Operating and Administrative Expenses

Selling, operating and administrative expensesemed $1.5 million, or 7.2%, from the three momthded September 30, 2012 to the three
months ended September 30, 2013.

® Personnel costs decreased $0.5 million from $11l@mfor the three months ended Septemi3€r, 2012 to $10.5 million for tl
three months ended September 30, 2013. The dedreasesonnel costs wagrimarily driven by the divestiture of the Austa
and New Zealand regions which reduced personnéd &gs$0.4 million and $0.2 million associated watimet decrease in persor
costs related due to a decrease in employee seeesdpense during the three months ended Sept&8p@012 offset by ¢
increase in salaries and wages paid to our empdoged additional personnel costs associated wittatiguisition of RE/MAX ¢
Texas.

* Professional fees inreased $2.2 million from $1.3 million for the threnonths ended September 30, 2012 to $3.5 milborihf
three months ended September 30, 2013 due primarilye expenses incurred in connection withlB@ and related reorganizat
transaction:.

* Rent expense increased $0.2 million from $2.6 arillior the three months ended SeptemB@r 2012 to $2.8 million for the thr
months ended September 30, 2013, due to increasedxpense incurred at our comg-owned brokerage office

® Other selling, operating and administrative expenses decde&e4 million from $5.7 million for the three mdst ende
September 30, 2012 to $5.3 million for the threenths ended September 30, 2013. This decrease waarjly driven by
decrease of $0.3 million in advertising and productosts related to reduced executive and othgrocate sponsorship

Depreciation and Amortizatio

Depreciation and amortization expense increasediifilion, or 31.1%, from the three months endegt8mber 30, 2012 to the three months
ended September 30, 2013 as a result of $0.9 miflfadditional amortization expense related tangible assets acquired from RE/MAX of
Texas.
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Other Expenses, Net

A summary of the components of our other expensstsfor the three months ended September 30, 2002@12 is as follows:

Three months endec
September 30, Change

2013 2012 ($) (%)
(unaudited)
(in thousands, except percentac

Other expenses, n¢

Interest expens $ (5,126 $ (2915 $ (2,219 76.C

Interest income 82 78 4 5.1

Foreign currency transaction gains (losses) 281 394 (113 (28.7)

Loss on early extinguishment of d¢ (1,664) — (1,664 *

Equity in earnings of investe 274 398 (124) (31.2)
Total other expenses, r $ (6,155 $ (2,049 $ (4,112 201.2
Percent of revenu (15.3 (5.3)

*  Calculation not meaningfi

Other expenses, net increased $4.1 million, or 3@1.from the three months ended September 30, 201the three months enc
September 30, 2013 primarily due to an increasthénloss on early extinguishment of debt of apprately $1.7 million associated w
executing our new Senior Secured Credit FacilityJoly 31, 2013 (See “—Liquidity and Capital Res@sre-Senior Secured Credit Facilily”
Additionally, interest expense increased $2.2 milldue to a combination of additional interest evggeon the incremental $45.0 millior
longterm debt borrowed on December 31, 2012 to findinee@cquisition of certain assets of RE/MAX of Texmder the terms of our previ
senior secured credit facility, as well as $1.9ioml of interest expense incurred during the thremnths ended September 30, 2013 assor
with costs incurred upon entering into our new 8eBiecured Credit Facility.

Provision for Income Taxes

RMCO is classified as a partnership for U.S. fedmeome tax purposes and thus, as of Septembe2(B(B, was treated as #dw througt
entity.” As such the provision for income taxes sists of income taxes on the net taxable earnifgRMCO’s consolidated forei
subsidiaries. Income tax expense for each of theettmonths ended September 30, 2013 and 2012 wa@sn$lion and $0.6 millior
respectively. RE/MAX Holdings, Inc. is organizesl @ corporation for tax purposes that prospectiwglybe generally subject to direct U
federal, corporate income tax and certain statparate income tax obligations.

Adjusted EBITDA

Adjusted EBITDA and Adjusted EBITDA margins were2$2 million and 54.8%, and $19.5 million and 50.7%, the three months enc
September 30, 2013 and 2012, respectively. Theedser in Adjusted EBITDA of $2.6 million, or 13.3%as principally the result of .
increase in total revenue of $1.9 million arisimgnfi the acquisition of RE/MAX of Texas, agent grbveind higher broker fees, offset k
decrease in franchise sales and other franchismuevdue to the sale of the master franchise agmaeim China being sold during the th
months ended September 30, 2012. Operating expadgested for certain nocash items such as amortization expense and atfrequen
cash charges, including professional fee expemsasried in preparation for the IPQlecreased due to lower personnel costs of $0lBm
and a decrease of $0.4 million in other sellingeraing and administrative expense due primarilylawer executive and corpor:
sponsorships.
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Comparison of the Nine Months Ended September 30, 2013 and 2012

Revenue
Nine months endec
September 30, Change
2013 2012 ($) (%)
(unaudited)
(in thousands, except percentac
Revenue
Continuing franchise fee $ 47,03i $ 42,29: $ 4,744 11.2
Annual dues 22,052 21,37¢ 676 3.2
Broker fees 18,70¢ 14,801 3,90¢ 26.4
Franchise sales and other franchise revt 17,82¢ 17,80¢ 17 0.1
Brokerage revenu 13,012 12,321 691 5.6
Total revenue $ 118,62¢ $ 108,59 $ 10,031 9.2

Continuing Franchise Fees

Revenue from continuing franchise fees increased fdllion, or 11.2%, from the nine months endegt®mber 30, 2012 to the nine mor
ended September 30, 2013. The acquisition and guése growth of RE/MAX of Texas, which resulted dgents within an Independ
Region being converted to agents within a Compamged Region, gave us the right to earn 100% offitezl continuing franchise fee
agent. This resulted in an increase of $4.0 milliooontinuing franchise fee revenue. This incremas offset partially by a net decrease of
million in continuing franchise fees for the Audimaand New Zealand regions, which were sold dutimg fourth quarter of 2012 and, ¢
result, the agents in Australia and New Zealandrardonger agents of a Compaoymned Region. Excluding acquisition and divesti
activity, continuing franchise fees earned from @amy-owned regions in the U.S. and Canada, where wévezaehigher continuing franchi
fee per agent, increased $1.5 million due to ares&e in agent count, primarily in the U.S.

Annual Dues

Revenue from annual dues increased $0.7 million3.886, from the nine months ended September 302 261the nine months enc
September 30, 2013, primarily due to an overaltdase in total agent count of 3,723 for the ninatim® ended September 30, 2013, of w
2,576 were located in the U.S. and Canada as caupgaran overall increase in total agent count,427 agents for the nine months er
September 30, 2012, of which 1,069 were locatdtienJ.S. and Canada. U.S. and Canadian agentsspdiyegtly annual dues fees of US$
and C$390, respectively.

Broker Fees

Revenue from broker fees increased $3.9 million264%, from the nine months ended September 302 20 the nine months enc
September 30, 2013, principally due to additiomakbr fees of $2.3 million that resulted from thejaisition of certain assets of RE/MAX
Texas, which converted agents from an IndependegioR to a Compangwned Region resulting in a higher portion of brofees for thes
agents being retained by us. These increases \aetially offset by a net decrease in broker fee$l6 million in Australia and New Zeale
as these regions were sold during the fourth quaft@012, resulting in agents in those regiondamger being agents of a Compamynec
Region. Excluding acquisition and divestiture atfivrevenue from broker fees earned from Compawwped Regions in the U.S. and Car
increased $2.6 million during the nine months en8egtember 30, 2013 compared to the nine monthedeSeptember 30, 2012, wt
revenue from broker fees earned from IndependegioRe in the U.S. increased $0.7 million during tiivee months ended September 30, :
compared to the nine months ended September 3@, ZB& increase in broker fee revenue for our Cotyjoavned and Independent Regi
for the U.S. and Canada was due to the overalkass in home sale transaction volume, which inedeaesmmissions earned by our U.S.
Canadian agents as well as increased agent count.

Franchise Sales and Other Franchise Reve

Franchise sales and other franchise revenue rethesfetively constant during the nine months enlegtember 30, 2012 compared to the
months ended September 30, 2013 at $17.8 millieming the nine months ended September 30, 2013cHise sales revenue decreased
million primarily to the sale of master franchisghts in China/Hong Kong/Macau for $2.1 million thaccurred in 2012, which was off
partially by smaller master franchise sales duflifg@3. During the nine months ended September 30B,2ither franchise revenue incree
$1.1 million primarily due to an increase in regasibn revenue associated with the annual conventitich occurred during the first quarte
2013.
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Brokerage Revent

Brokerage revenue, which principally represents fagsessed by our owned brokerages for servicesdedoto their affiliated real est:
agents, increased $0.7 million, or 5.6%, from tiveermonths ended September 30, 2012 to the ninghsi@mded September 30, 2013
result of higher gross sales and transaction volume

Operating Expenses

A summary of the components of our operating expeifagr the nine months ended September 30, 2012G@Riis as follows:

Nine months endec
September 30, Change
2013 2012 ($) (%)
(unaudited)
(in thousands, except percentac

Operating expense

Selling, operating and administrative exper $ 70,08¢ $ 63,82¢ 6,26( 9.8

Depreciation and amortizatic 11,08¢ 9,231 1,857 20.1

Loss on sale of assets, | 41 (20) 61 305.C
Total operating expens $ 81,21 73,03¢ 8,17¢ 11.2
Percent of revenu 68.5 67.3

Selling, Operating and Administrative Expenses

Selling, operating and administrative expensesegsed $6.3 million, or 9.8%, from the nine monthdesl September 30, 2012 to the
months ended September 30, 2013.

® Personnel costs increased $0million from $31.4 million for the nine monthsded September 30, 2012 to $32.0 million for
months ended September 30, 2013. The increasesorpel costs vas primarily due to the acquisition of RE/MAX ofXas whicl
increased personnel costs by $0.8 million, $1.Maniof additional stockhased compensation expense and increased corarit
to our employeestefined contribution plan, partially offset by $1nillion in reduced expenses in 2013, resultingrfrehe
divestiture of the Australia and New Zealand regit

* Professional fees increased $5.4 million from $dilion for the nine months ended Septeml3€r, 2012 to $9.6 million for the ni
months ended September 30, 2013 due primarily éce#penses of $5.9 million incurred in connectiathwhe IPO, offset by i
reduction in professional fees incurred by the Aalist and New Zealand regions which were sold dytire fourth quarter of 201

* Rent expense decreased $0.2 million from $9.0 enilfor the nine months ended SeptemB&r 2012 to $8.8 million for the ni
months ended September 30, 2013 due to higheraséhiacome partially offset by higher rent expesissome of our company-
owned brokerage office

® Other selling, operating and administrative expsnsecreased $0.3 million from $19.2 mithn for the nine months enc
September 30, 2012 to $19.5 million for the ninenthe ended September 30, 2013. This increasenmply driven by an increa
in printing and marketing expense of $0.2 milliaiven by timing of events held by our regions arafketing publications

Depreciation and Amortizatio

Depreciation and amortization expense increased @illion, or 20.1%, from the nine months ended t8eer 30, 2012 to the nine mor
ended September 30, 2013 as a result of the fallpwi

® anincrease of $2.7 million of additional amortiaatexpense related to intangible assets acquicad RE/MAX of Texas
® anet decrease of $0.4 million related to certaiangible assets that became fully amortized:;
® adecrease in deprecian expense of $0.4 million related to assets theafe fully depreciate:
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Other Expenses, Net
A summary of the components of our other expensstsfor the nine months ended September 30, 20d2@h2 is as follows:

Nine months endec
September 30, Change

2013 2012 ($) (%)
(unaudited)
(in thousands, except percentac

Other expenses, n¢

Interest expens $ (12,059 $ (8,779 $ (3,279 37.4

Interest incom 224 207 17 8.2

Foreign currency transaction gains (losses) (135) 358 (493) (137.7)

Loss on early extinguishment of d¢ (2,79¢) (136) (1,662 *

Equity in earnings of investe: 736 712 24 3.4
Total other expenses, r $ (13,02 $ (7,639 $ (5,399 70.7
Percent of revenu (11.0) (7.0)

*  Calculation not meaningfi

Other expenses, net increased $5.4 million, or%0ffom the nine months ended September 30, 201f2etaine months ended Septembe
2013 primarily due to an increase in the loss atyeatinguishment of debt of approximately $1.7limn associated with executing our r
Senior Secured Credit Facility on July 31, 2013difidnally, interest expense increased $3.3 milliore to a combination of additional inte
expense on the incremental $45.0 million of Idegn debt borrowed on December 31, 2012 to fingheeacquisition of certain assets
RE/MAX of Texas under the terms of our previousisesecured credit facility as well as $1.9 milliohinterest expense associated with ¢
incurred upon entering into our new Senior Sec@ewtit Facility. Lastly, foreign currency transtatigains (losses), net decreased $0.5 m
as a result of depreciation in the value of the. dd@lar against the Canadian dollar.

Provision for Income Taxes

RMCO is classified as a partnership for U.S. feldereome tax purposes and thus, as of Septembe2®(B was treated as 80w througt
entity.” As such the provision for income taxessigts of income taxes on the net taxable earnofgRMCO’ consolidated foreic
subsidiaries. Income tax expense for each of the mionths ended September 30, 2013 and 2012 wasfilion. RE/MAX Holdings, Inc. i
organized as a corporation for tax purposes thagparctively will be generally subject to direct Uf&€deral, corporate income tax and ce
state corporate income tax obligations.

Adjusted EBITDA

Adjusted EBITDA and Adjusted EBITDA margins were8% million and 49.5%, and $48.9 million and 45.886 the nine months end
September 30, 2013 and 2012, respectively. Thesdser in Adjusted EBITDA of $9.9 million, or 20.2%as principally the result of .
increase in total revenue of $10.0 million arisingm the acquisition of RE/MAX of Texas, agent gtbvand higher broker fees. Opera
expenses adjusted for certain non-cash items su@martization expense and equibased compensation expense and other infrequeh
charges, including professional fee expenses iadurr preparation for the IPCdecreased $0.5 million. These decreases weretdifjsa $0.
million increase in foreign currency transactiosdes during the nine months ended September 38, 201

Non-GAAP Financial Measures

The SEC has adopted rules to regulate the usdinggiwith the SEC and in public disclosures of #di$. generally accepted accoun
principles (“GAAP") financial measures, such as Adjusted EBITDA andréties related thereto. These measures are desivede basis
methodologies other than in accordance with GAAP.

We define Adjusted EBITDA as EBITDA (consolidatedtrincome (loss) before depreciation and amortizatinterest expense, net
income taxes, each of which is presented in oundited condensed consolidated financial statenmantsded elsewhere in this Form @
adjusted for the impact of the following items tiagt do not consider representative of our ongojmyating performance: (gain) loss on sa
assets and sublease, (gain) loss on extinguishofieiett, equity based compensation, deferred @josanments, salaries paid to David and
Liniger that we will not continue to pay subsequienthe IPO, expenses incurred in connection wiehlPO and acquisition transaction costs.
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Because Adjusted EBITDA omits certain ncash items and other infrequent cash charges, lievbdhat it is less susceptible to variance
actual performance resulting from depreciation, dizetion and other nonash charges and other infrequent cash chargeds amate reflectiv
of other factors that affect our operating perfance We present Adjusted EBITDA because we belieigeuseful as a supplemental mea
in evaluating the performance of our operating hesses and provides greater transparency inteeults of operations. Our management
Adjusted EBITDA as a factor in evaluating the periance of our business.

Adjusted EBITDA should not be considered in is@atior as a substitute for net income or other state of operations data prepare:
accordance with GAAP. Adjusted EBITDA has limitatibas an analytical tool, and you should not carsildjusted EBITDA either i
isolation or as a substitute for analyzing our lssas reported under GAAP. Some of these limitetiare:

- this measure does not reflect changes in, or eglirement for, our working capital needs;

« this measure does not reflect our interest expansihe cash requirements necessary to servicesgtter principal payments
our debt;

« this measure does not reflect our income tax expenthe cash requirements to pay our taxes;

« this measure does not reflect historical cash edipees or future requirements for capital expaméié or contractu
commitments

« although depreciation and amortization are nash charges, the assets being depreciated andizedowill often requir
replacement in the future, and these measurestdefhect any cash requirements for such replacésnand

« other companies may calculate this measure diffigrsn they may not be comparable.
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A reconciliation of Adjusted EBITDA to net incomérébutable to controlling interests for our coridated results and reportable segment
the three and nine months ended September 30,8@L3012 is set forth in the following table:

Three months endec Nine months endec

September 30, September 30,
2013 2012 2013 2012
(unaudited)
(in thousands

Consolidated:
Net income $ 7,697 $1235( $ 22,65 $26,18¢
Depreciation and amortizatic 3,65€ 2,78¢ 11,08¢ 9,231
Interest expens 5,12¢ 2,91z 12,05z 8,774
Interest income (82) (78) (224) (207)
Provision for income taxe 702 636 1,73¢ 1,74C
EBITDA 17,101 18,60¢ 47,30z 45,72
Gain on sale of assets and subleas (164) (144) (411) (442)
Loss on early extinguishment of debt 1,664 — 1,79¢ 136
Equity-based compensation( — — 701 —
Non-cash straigl-line rent expense(« 261 270 970 1,22:
Chairman executive compensation 750 750 2,25C 2,25C
Acquisition integration costs(t 27 — 249 —
IPO expenses(i 2,43€ — 5,91€ —
Adjusted EBITDA $ 22,07t $1948: $ 58,77 $48,89(

Real Estate Franchise Services:
Net income $ 7,07z  $1157F $ 22,24¢ $26,47]
Depreciation and amortizatic 3,571 2,667 10,79z 8,83¢
Interest expens 5,12¢ 2,911 12,05( 8,76¢
Interest income (82) (78) (224) (207)
Provision for income taxe 702 636 1,73¢ 1,74C
EBITDA 16,391 17,711 46,591 45,607
Gain on sale of assets and subleas (94) (210) (266) (359)
Loss on early extinguishment of debt 1,664 — 1,79¢ 136
Equity-based compensation( — — 701 —
Non-cash straigl-line rent expense (¢ 321 338 1,031 1,07¢
Chairman executive compensation 750 750 2,25C 2,25(C
Acquisition integration costs(t 27 — 249 —
IPO expenses(i 2,43€ — 5,91€ —
Adjusted EBITDA $ 21,49t $1858¢ $ 58,27¢ $48,71:

Brokerage and Other:
Net income (loss $ 625 $ 775 % 406 $ (286)
Depreciation and amortizatic 85 121 296 396
Interest expens — 2 3 6
Interest incom — — — —
Provision for income taxe — — — —
EBITDA 710 898 705 116
(Gain) loss on sale of assets and sublea: (70) 66 (145) (83)
Non-cash straigl-line rent expense (¢ (60) (68) (61) 144
Adjusted EBITDA $ 580 $ 896 $ 499 $ 177

(1) Represents (gains) and losses on the salesefsags well as the loss on the sublease of opo@te headquarters office building.

(2) Represents losses incurred on early extingustirof debt related to the entire repayment ofperexisting debt facility during the thr
months ended September 30, 2013 and losses incumréte early extinguishment of debt on our presisanior secured credit facility dur
the nine months ended September 30, 2013 and 2012.

(3) Equity-based compensation includes rash compensation expense recorded related t@piidins granted to employees pursuant tc
2011 Unit Option Plan. See Note 7 to RMCO’s unadiitondensed consolidated financial statements.
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(4) Represents the non-cash charge to appropriaetrd rent expense on a straijhé basis over the term of the lease agreemeirtgaktc
consideration escalation in monthly cash payments.

(5) Represents the elimination of annual salariegaid to David Liniger, our Chairman and Eounder, and Gail Liniger, our Vice Chairn
and Co-Founder, that we will not continue to pdiofeing the consummation of the IPO.

(6) Acquisition integration costs include fees imed in connection with our acquisition of certaissets of RE/MAX of Texas in Decem
2012, and our acquisitions of HBN and Tails in aaetion with the IPO including legal, accounting amvisory fees as well as consulting
for integration services.

(7) Represents expenses incurred in connectiontidhPO.

Liquidity and Capital Resources
General Overview

Our liquidity position has been positively affectied the growth of our agent base and improving @@ in the real estate market, wt
have contributed to increasing annual operating dasvs. In this regard, our shagfm liquidity position from time to time has beemd will
continue to be, affected by the number of agenthénRE/MAX network. Our liquidity position has breaegatively affected by the princi
payments and related interest expense on our S&atured Credit Facility.

We experienced an increase in the number of ountageuring the three and nine months ended Septe3®he2013 compared to 1
comparable periods of the prior year. However, @wenot be certain agent growth will continue. Moreuf the real estate market or
economy as a whole deteriorates, we may experiedeerse effects on our business, financial conditiod liquidity, including our ability -
access capital and grow our business.

Our primary liquidity needs historically have be@enservice our debt, finance our working capitalgd dinance acquisition activity. We he
historically satisfied these needs with cash flénesn operations and funds available under our Sedézured Credit Facility.

We will continue to evaluate potential financingrtsactions, including refinancing our Senior Seg¢@eedit Facility and extending maturiti
There can be no assurance that financing or rafingrwill be available to us on acceptable termsitoall. Future indebtedness may img
various additional restrictions and covenants owhigh could limit our ability to respond to marlainditions, to make capital investment
to take advantage of business opportunities. Oilityatb make payments to fund debt service andtstic acquisitions will depend on
ability to generate cash in the future, which isjsat to general economic, financial, competitinel ather factors that are beyond our control.

Cash Flows

Cash and cash equivalents increased $5.0 millimm $68.5 million as of December 31, 2012 to $73ilian as of September 30, 2013. 7
following table summarizes our cash flows for ti@ermonths ended September 30, 2013 and 2012:

Nine Months Ended

September 30,
2013 2012 Change
(unaudited)

(in thousands

Cash provided by (used ir

Operating activitie: $ 3689 $ 37,06 $ (173)
Investing activities (842 (1,587 745
Financing activitie: (31,095 (17,509 (13,58¢)
Effect of exchange rate changes on ¢ 28 85 (57)
Net change in cash and cash equival $ 4981 $ 18,05: $ (13,07))

Cash provided by operating activities decrease@ $@llion from the nine months ended SeptemberZM2 to the nine months ent
September 30, 2013. The decrease in cash provigegdrating activities is primarily attributable #odecrease in net income of $3.5 mil
offset by an increase in non-cash adjustments tanmweme of $4.5 million. The increase in noash adjustments is related to incre.
amortization expense from the acquisition of RE/MAXTexas of $1.9 million, the loss on extinguisimnef debt of $1.8 million and equity-
based compensation of $0.7 million. The net immdche change in net income after taking intceeffthe norcash adjustments was
increase of $1.0 million. This increase was attidble to an increase in revenue partially offsetldlecrease in cash provided due to hi
cash payments for interest. This net increaseoffast by a decrease in working
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capital of $1.2 million primarily driven by a dease in deferred revenue resulting from higher teggisn fees received and deferred in Z
for our 2013 annual convention as compared to tregisn fees received and deferred in 2011.

Cash used in investing activities decreased $0.Homifrom the nine months ended September 30, 2@12he nine months enc
September 30, 2013 due to a decrease in the perdfggoperty, equipment and software due to aatolu in acquired software during
nine months ended September 30, 2013, offset pathiaan increase in leasehold improvements dutiivag period.

Cash used in financing activities increased $13iBiom from the nine months ended September 30,2264 the nine months enc
September 30, 2013 due primarily to an $11.2 mmliiecrease in distributions paid to our memberspant to the terms of the Third Amen
and Restated RMCO, LLC agreement (the “Third LLG@gment”).The increase in member distributions is primattilg tesult of an increa
in taxable income in 2012 compared to 2011, whéctihé basis for determining the amount of distidng paid to our members. In this reg
distributions made during the nine months endede®eaiper 30, 2013 and 2012 were $20.7 million ané $8illion, respectively. Cash usec
financing activities also increased as a result 4.8 million increase in capitalized costs inedrm connection with the IPO offset by §
million of additional net debt payments made dutimg nine months ended September 30, 2012.

During the fourth quarter of 2013, we made taxrifistions totaling $6.7 million to Weston Presidiad RIHI pursuant to the terms of
Third LLC Agreement to cover tax liabilities assateid with their share of RMCO'’s taxable income fréemuary 1, 2013 to October 7, 2013.

Senior Secured Credit Facility

In July 2013, RE/MAX, LLC entered into a credit agment with JPMorgan Chase Bank, N.A., as admatig& agent, and various lenc
party thereto. Under the Senior Secured CreditliBgdRE/MAX, LLC has a revolving line of credit ailable of up to $10.0 million. On t
closing date of the Senior Secured Credit Facii/MAX, LLC borrowed $230.0 million of term loatisereunder. The proceeds provide:
these term loans were used to refinance and repsating indebtedness and for working capital, cpéxpenditures, acquisitions and ger
corporate purposes.

Term loans are repaid in quarterly installment$575,000, with the balance of the term loan dumatiurity. The maturity date of all of t
term loans under the Senior Secured Credit Fadtityuly 31, 2020. Term loans may be optionallyppi¢ by RMCOS wholly owne:
subsidiary, RE/MAX, LLC, at any time. All amountatstanding under the revolving line of credit mistrepaid on July 31, 2018.

The Senior Secured Credit Facility requires RE/MAX(C to repay term loans and reduce revolving cotnrants with (i) 100% of proceeds
any incurrence of additional debt not permittedtoy Senior Secured Credit Facility, (i) 100% obgeeds of asset sales and 100% of am
recovered under insurance policies, subject taairedxceptions and a reinvestment right, and 0% of excess cash flow at the end of
applicable fiscal year, with such percentage deinmgaas RE/MAX, LLC's leverage ratio decreases.

The Senior Secured Credit Facility is guarantee®@BYCO and RE/MAX of Western Canada (1998), LLCubsidiary of RE/MAX, LLC, an
is secured by a lien on substantially all of theets of RMCO, RE/MAX, LLC and each guarantor.

Borrowings under the term loans and revolving loatrue interest, at our option on (a) adjustedQmB provided that LIBOR shall be no |
than 1% plus a maximum applicable margin of 3%b)rafternative base rate (“ABR”"provided that ABR shall be no less than 2%, whg
equal to the greater of (1) JPMorgan Chase Bark, Blprime rate; (2) the Federal Funds Effective R&is 0.5% or (3) calculated Eurodo
Rate plus 1.0%, plus a maximum applicable margir2%t A commitment fee of 0.50% per annum accrueshe amount of unutilize
revolving line of credit.

The Senior Secured Credit Facility provides fortomsry restrictions on, among other things, add#@landebtedness, liens, disposition
property, dividends, transactions with affiliatesldundamental changes such as mergers, consotidadind liquidations. We do not anticif
that the restriction on the payment of dividendl prievent us from being able to pay regular divide with respect to our Class A comr
stock at rates we establish from time to time. \e#htain exceptions, any default under any of dheoagreements evidencing indebtedne
the amount of $10.0 million or more constituteseaant of default under the Senior Secured Creditia

The Senior Secured Credit Facility restricts thgragate acquisition consideration for permittedugitions to $50.0 million in any fiscal ye
Any unused amounts may be carried over to the sules year to be used towards additional expereditfor permitted acquisitions, with
aggregate cap of $100.0 million in any fiscal y@eggregate outstanding indebtedness consisting i€ deferred purchase price of permi
acquisitions may not exceed $15.0 million at anyetiand (ii) earrouts arising out of permitted acquisitions may exteed $15.0 million
any time.
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At any time revolving loans are outstanding, theni&e Secured Credit Facility requires compliancéhwa leverage ratio and an inte
coverage ratio. As of September 30, 2013, we hagvwalving loans outstanding.

As of September 30, 2013, we had $229.0 millioreah loans outstanding, net of an unamortized dist@and no revolving loans outstanc
under our Senior Secured Credit Facility.

Contractual Obligations

The following table summarizes our contractual gdions as of September 30, 2013 and the effebt sbicgations are expected to have on
liquidity and cash flows in future periods:

Payments due by Perioc

Remaining
Total 2013 2014 2015 2016 2017 Thereafter
(unaudited)
(in thousands
Long-term debt (including current
portion)(1)(2) $229,42¢ $ 575 $17,30( $ 2,30C $ 2,30C $ 2,30C $ 204,65(
Interest payments on debt facilities 59,92¢ 2,40¢ 9,09z 8,85E 8,77¢ 8,69¢ 22,10¢
Lease obligations(« 134,12¢ 2,762 10,30¢ 10,49¢ 9,62¢ 8,93t 92,00(
Member tax distributions(t 6,65C 6,65( — — — — —
Total $430,13( $ 12,39( $ 36,69 $ 21,654 $ 20,70: $ 19,931 $ 318,75¢

(1) We are required to make quarterly principalmants on ouSenior Secured Credit Facility of $0.6 million thgh July 2020. W
have reflected full payment of lo-term debt at maturity of our Senior Secured Credadility in 2020.

(2) Final payment amount in 2020 of $198.9 million wile reduced by any excess cash flow principal paysnand option:
prepayments made subsequent to 2014. For purpbtds table, we have included the 2014 estimatexsss cash thw payment ¢
$15.0 million. We did not include the excess cashvfpayment for 2015 and thereafter as these arsoarg conditioned ¢
achieving future financial figures that are notedietinable at this time

(3) The interest payments in the above whire determined assuming that principal paymemth® debt are made on their sched
dates and on the applicable maturity dates. Thahlarinterest rate on the Senior Secured Creditlifyais assumed at the curr
interest rate of 4.2%

(4) We are obligated under noancelable leases for offices and equipment. Fyiayenents under these leases and commitmen
of payments to be received under sublease agresme$i.1 million in the aggregate, are includethiatable above

(5) We areobligated under the Third LLC Agreement to make dastributions totaling $6.7 million to Weston Pidie and RIHI ir
connection with the completion of the IP

As described in elsewhere in this Quarterly ReparForm 10Q, we entered into separate tax receivable agressmeéth Weston Presidio a
RIHI (collectively, the “Historical Owners”that will provide for the payment by RE/MAX Holdiaginc. to the Historical Owners of RM(
of 85% of the amount of cash savings, if any, i§.\federal, state and local income tax or franctagethat RE/MAX Holdings, Inc. actua
realizes, or in some circumstances is deemed t@zeeas a result of an expected increase in iesbf tax basis in RMC®’tangible an
intangible assets, including increases attributédigayments made under the tax receivable agrdsiaerd deductions attributable to impt
and actual interest that accrues in respect of pagiments. These payment obligations are our diige and not RMCG. Assuming n
material changes in the relevant tax law, andleaearn sufficient taxable income to realize allltanefits that are subject to the tax receiv
agreement, we expect that future payments undetathesceivable agreements related to the IPO goeggite $53.5 million over the next
years

Off Balance Sheet Arrangements

Other than the guarantee of a performance agreemnend line of credit agreement disclosed in Noté 8ur unaudited consolidated finan
statements, we have no material off balance sheigements as of September 30, 2013.

Critical Accounting Policies, Judgments and Estimags

We prepare our condensed consolidated financitdraents in accordance with generally accepted atitmuprinciples in the United Stat
The preparation of condensed consolidated finaratetements also requires us to make estimatesassuimptions that affect the repo
amounts of assets, liabilities, revenue, costseapenses and related disclosures. We base ouaéssion
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historical experience and on various other assumgtthat we believe to be reasonable under thermstances. Actual results could di
significantly from the estimates made by our managy®. To the extent that there are differences éetmour estimates and actual results
future financial statement presentation, financahdition, results of operations and cash flowd W affected. We believe the estime
assumptions and judgments involved in revenue rdtiog, allowances for accounts and notes recegadgodwill, franchise agreements
other intangible assets, and stdidsed compensation, have the greatest potentiaicingm our consolidated financial statements, amside
these to be our critical accounting policies arttheges.

There have been no material changes to our craimedunting policies, judgments and estimates agaced to the critical accounting polic
judgments and estimates described in our prospeetiesl October 1, 2013, filed with the SEC on Oetd) 2013 pursuant to Rule 424(b
under the Securities Act.

Item 3. Quantitative and Qualitative Disclosures abut Market Risks

We have operations both within the United Statesiaternationally, and we are exposed to markésris the ordinary course of our busin
These risks primarily include interest rate, foregxchange and inflation risks, as well as riskatirgg to changes in the general econc
conditions in the countries where we conduct bissindo reduce certain of these risks, we moniter fthancial condition of our lar
franchisees. In addition, our investment strategy been to invest in financial instruments thathaghly liquid, readily convertible into ca
and mature within three months from the date otlpase. We do not use derivative instruments togatii the impact of our market r
exposures. We have also not used, nor do we inttende, derivatives for trading or speculative psgs. We are exposed to financial me
risks, primarily changes in interest rates.

Interest Rate Risk

We are subject to interest rate risk in connectiith borrowings under our Senior Secured CreditilFaevhich bear interest at variable raf
At September 30, 2013, $229.0 million in term loarse outstanding under our Senior Secured Credillify net of an unamortized discot
As of September 30, 2013, the undrawn borrowinglalvitity under the revolving line of credit undeur Senior Secured Credit Facility v
$10.0 million. The interest rate on our Senior $edCredit Facility entered into in July 2013 igremtly subject to a LIBOR rate floor of 1
plus an applicable margin. If LIBOR rates rise abdhe floor, then each hypothetical 1/8% increasalevresult in additional annual inter
expense of $0.3 million.

Currency Risk

We have a network of international franchisees an&tla and over 90 other countries. Fees imposddanohisees and agents in fore
countries are charged in the local currency. Fhetébns in exchange rates of the U.S. dollar agdorgign currencies can result, and t
resulted, in foreign exchange transaction gainslasges. We had foreign currency translation gaimt (losses) of approximately $0.3 mill
and $0.4 million for the three months ended Sepeer8b, 2013 and 2012, respectively and $(0.1) oniland $0.4 million for the nine mon
ended September 30, 2013 and 2012, respectivedxctiange rates on currencies in foreign jurisoitiwhere we conduct business wel
fluctuate 10%, we believe that our consolidatedririal position, results of operations and casiglavould not be materially affected.

Iltem 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

We maintain “disclosure controls and procedures,tafined in Rules 13a-15(e) and 1Bs{e) under the Exchange Act, that are design
ensure that information required to be disclosedabgompany in the reports that it files or submitgler the Exchange Act is recorc
processed, summarized and reported, within the pen@ds specified in the SECtules and forms. Disclosure controls and procsiinclude
without limitation, controls and procedures des@jt@ ensure that information required to be disatbsy a company in the reports that it 1
or submits under the Exchange Act is accumulatet communicated to the compasymanagement, including its principal executive
principal financial officers, as appropriate tooalltimely decisions regarding required disclosure.

Our management, with the participation of our ppatexecutive officers and our principal finanoidficer, evaluated the effectiveness of
disclosure controls and procedures as of SepteBtheR013. Based on the evaluation of our disclosuoetrols and procedures as
September 30, 2013, our principal executive officamd principal financial officer concluded tha,af such date, our disclosure controls
procedures were effective at the reasonable assutawvel.
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Changesin Internal Control over Financial Reporting

There was no change in our internal control ovearicial reporting identified in connection with teealuation required by Rules 13&{d) an
15d-15(d) of the Exchange Act that occurred duthgperiod covered by this Quarterly Report on F&fh@ that has materially affected, o
reasonably likely to materially affect, our interoantrol over financial reporting.
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PART Il - O THER INFORMATION

Item 1. Legal Proceedings

From time to time we are involved in litigationachs and other proceedings relating to the condfictur business. Litigation and otl
disputes are inherently unpredictable and subjestibstantial uncertainties and unfavorable rewolstcould occur. We do not believe we t
any currently pending litigation of which the outece will have a material adverse effect on our bessn financial condition or operatio
however, litigation and other claims and regulatprgceedings against us could result in unexpeetgxnses and liability and could ¢
materially adversely affect our operations andreputation.

Item 1a. Risk Factors

For a detailed description of the risks that coulaterially affect our business, financial conditipnospects, operating results or cash fl
please refer to the section entitled “Risk Factamsdur final prospectus filed with the SEC on O@poB, 2013. There have been no mat
changes to the risks listed in the final prospectus

Item 2. Unregistered Sales of Equity Securities andse of Proceeds
Use of Proceeds from Initial Public Offering of €A Common Stock

On October 1, 2013, our Registration Statement@mFs-1, as amended (File No. 3B30699), was declared effective, pursuant to wioc
October 7, 2013, we issued and sold 11,500,000eshafr our Class A common stock, at a price to thklip of $22.00 per share for
aggregate offering price of $253.0 million. Morg8ianley & Co. LLC, Merrill Lynch, Pierce, Fenner 8mith Incorporated, J.P. Morc
Securities LLC, William Blair & Company, L.L.C, RBCapital Markets, LLC and JMP Securities LLC acisdhe underwriters.

As a result of the initial public offering, we rats approximately $224.9 million in net proceedemafteducting the underwriting discounts
commissions of approximately $17.1 million and $ltillion in offering expenses. On October 7, 2048, paid approximately $27.3 milli
to reacquire regional RE/MAX franchise rights ir tBouthwest and Central Atlantic regions of the. th&ugh our acquisition of the busin
assets of HBN, Inc. (“HBN”") and Tails, Inc. (“Tdi}s

Following our acquisition of the business assetsiBN and Tails, we contributed such assets to RMOQ; (“RMCOQO”), in exchange for
number of newly issued common units of RMCO valatdpproximately $27.3 million, at a price per coomunit equal to the public offeri
price per share of our Class A common stock, lesewriting discounts.

We used approximately $208.6 million to purchaselypessued common units from RMCO at a price pemgwmn unit equal to the pub
offering price per share of our Class A common lstéess underwriting discounts. Of the $208.6 miillin proceeds received by RMCO fr
us, $11.0 million has been or will be used to pstymeated offering expenses. The remaining $197IBomiRMCO received from us was us
as follows: (i) RMCO used approximately $49.9 roiflifirst to redeem all of the outstanding preferneeémbership units in RMCO held
Weston Presidio V, L.P. (“Weston Presidio”) and fdgllowing RMCQO's redemption of all of the outstanding preferrednbership units i
RMCO from Weston Presidio, RMCO used approxima$dl#7.8 million to redeem common units of RMCO frivieston Presidio and RIt
Inc. (“RIHI") at a price per common unit equal to the publicraffe price per share of our Class A common stoegs lunderwriting discoun
The price per common unit of RMCO paid by RMCO tedtn Presidion and RIHI was equal to the publierofg price per share of ¢
Class A common stock, less underwriting discounts.

Item 3. Defaults Upon Senior Securities

Not applicable

Item 4. Mine Safety Disclosures
Not applicable

Iltem 5. Other Information

Not applicable
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Item 6. Exhibits

Exhibit
No. Exhibit Description Form

File Number

Date of First Filing

Exhibit
Number

Filed
Herewith

2.1 Asset Purchase Agreement, dated as of Decemb S1
2012, by and among RE/MAX/KEMCO Partnership,
L.P., d/b/a RE/MAX of Texas, RE/MAX, LLC and
Richard Filip, Charles El-Moussa, Brian Parker and
Philip Leung. (Exhibits and schedules have been
omitted pursuant to Iltem 601(b)(2) of RegulatioK.S-
The Registrant hereby undertakes to furnish
supplemental copies of any omitted exhibits and
schedules upon request by the SE

3.1 Amended and Restated Certificate of Incorpore —
3.2 Bylaws of RE/MAX Holdings, Inc —
10.1 2013 Omnibus Incentive Plan and related docum S-8

10.2 Credit Agreement, dated as of July 31, 2013, an S1
RMCO, LLC, RE/MAX, LLC, the several lenders
from time to time parties thereto and JPMorgan €has
Bank, N.A., as administrative age

10.3 Lease, dated April 16, 2010, by and between S-1
Properties Trust and RE/MAX International, LL

104 Employment Agreement, dated as of March 1, 2 S1
by and between RE/MAX International Holdings, Inc.,
RE/MAX, LLC and Margaret M. Kelly

105 Employment Agreement, dated as of March 1020 S-1
by and between RE/MAX International Holdings, Inc.,
RE/MAX, LLC and David M. Metzgel

10.6 Employment Agreement, dated as of July 1026% S-1
and between RE/MAX International Holdings, Inc.,
RE/MAX, LLC and Geoffrey Lewis

10.7 Employment Agreement, dated as of Octob2010, S-1
by and between RE/MAX International Holdings, Inc.,
RE/MAX, LLC and Mike Ryan

10.8 Registration Rights Agreement, dated as of Octab
2013, by and among RE/MAX Holdings, Inc. and
RIHI, Inc.

10.9 Management Services Agreement, dated as of Oc
1, 2013, by and among RMCO, LLC, RE/MAX, LLC
and RE/MAX Holdings, Inc

10.10 RMCO, LLC Fourth Amended and Restated Limi
Liability Company Agreemen

10.11 Tax Receivable Agreement, dated as of Octob
2013, by and between RIHI, Inc. and RE/MAX
Holdings, Inc.

10.12 Tax Receivable Agreement, dated as of Ocfabe
2013, by and between Weston Presidio V, L.P. and
RE/MAX Holdings, Inc.

10.13 Plan of Reorganization and Purchase Agreemen S-1
dated as of August 9, 2013, by and among Buena
Suerte Holdings Inc., HBN, Inc. and HBN Holdco,
Inc.

10.14 Plan of Reorganization and Purchase Agreen S1
dated as of August 9, 2013, by and among Buena
Suerte Holdings Inc., Tails, Inc. and Tails Holdbw.
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33E-190699
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10/1/201%
8/19/2012

8/19/2012
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9/19/2013

9/19/2013

9/19/2013

9/27/2013

9/27/2013
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10.7
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10.9

10.19

10.20




Exhibit Exhibit Filed
No. Exhibit Description Form File Number Date of First Filing Number Herewith
31.1 Certification of Chairman of the Board and Co X
Founder pursuant to Rule 13a-14(a) of the Secsritie
Exchange Act of 1934, as amend

31.2 Certification of Chief Executive Officer puent to X
Rule 13a-14(a) of the Securities Exchange Act of
1934, as amende

31.3 Certification of Chief Financial Officer pursuanot X
Rule 13a-14(a) of the Securities Exchange Act of
1934, as amende

32.1 Certification of Chairman of the Board and- X
Founder, Chief Executive Officer and Chief Finahcia
Officer pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 200z

101.INS  XBRL Instance Documer
101.SCH XBRL Taxonomy Extension Schema Docum

101.CAL XBRL Taxonomy Extension Calculation Linkbe
Document

101.DEF XBRL Taxonomy Extension Definition Linkba: X
Document

101.LAB XBRL Taxonomy Extension Label Linkba X
Document

101.PRE XBRL Taxonomy Extension Presentation Linkb X
Document

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisddport to be signed on its behall
the undersigned thereunto duly authorized.

RE/MAX Holdings, Inc.
(Registrant)

Date: November 14, 201 By: / s/ Dave L. Liniger
Dave L. Liniger

Chairman and Co-Founder
(Principal Executive Officer)

Date: November 14, 201 By: / s/ Margaret M. Kelly
Margaret M. Kelly

Chief Executive Officer and Director
(Principal Executive Officer)

Date: November 14, 201 By: / s/ David M. Metzger
David M. Metzger

Chief Operating Officer and Chief Financial Officer
(Principal Accounting Officer and
Principal Financial Officer)
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Exhibit 3.1

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
RE/MAX HOLDINGS, INC.

RE/MAX Holdings, Inc., a corporation organized aexisting under the laws of the State of Delawahe
“Corporation”) hereby certifies as follows:

1. The name of the Corporation is RE/MAX Holdingnc. The original Certificate of Incorporatiaf the
Corporation was filed with the Office of the Seargtof State of the State of Delaware on June 2332 The narmr
under which the Corporation was originally incoigted was Buena Suerte Holdings Inc.

2. An amendment to the Certificate of Incorpanatnf the Corporation was filed on August 15, 2013.

3. This Restated Certificate of Incorporation tbeé Corporation was duly adopted by the stockhsldafr the
Corporation in accordance with the provisions aftleas 242, 245 and 228 of the Delaware Genergb@ation Law.

4. The text of the Certificate of Incorporatidrtioe Corporation, as amended, restated or supplitidreretofore, is
further amended and restated to read in full devis:

ARTICLE 1
The name of the corporation is RE/MAX Holdings,.I(tbe “Corporation ”).
ARTICLE 2

The address of the Corporatisiregistered office in the State of Delaware is12C&nterville Road, Suite 4(
in the City of Wilmington, 19808, County of New @las The name of its registered agent at such esddr
Corporation Service Company.

ARTICLE 3

The nature of the business of the Corporation hadbjects or purposes to be transacted, promotearioed ol
by it are as follows: To engage in any lawful @cactivity for which corporations may be organizetatier the General
Corporation Law of the State of Delaware (tHeGCL ).

ARTICLE 4

A. The total number of shares of all classestatksthat the Corporation is authorized to issu£98,001,00(
consisting of:

One hundred eighty million (180,000,000) share<lafss A common stock, with a par value of $0.006f
share (the ‘Class A Common Stock);




One thousand (1,000) shares of Class B common,sidttka par value of $0.0001 per share, dividdd tac
hundred and fifty (250) shares of Series B CommiomeiSand seven hundred and fifty (750) shares aeS&-1
Common Stock (the Series B Common Stock togethtr the Series B-1 Common StockCtass B Commol
Stock,” and together with the Class A Common Stock,“t®mmon Stock”); and

Ten million (10,000,000) shares of preferred stavikh a par value of $0.0001 per share (tHeréferred Stock
H)'

B. The Board of Directors of the Corporation (thd&oard of Directors ”) is authorized, subject to &
limitations prescribed by law, to provide for tlssuance of shares of Preferred Stock in one or sewres, and by filin
a certificate pursuant to the applicable law of 8tate of Delaware (such certificate being herégmakferred to as a “
Preferred Stock Designation’), to establish from time to time the number of shaoese included in each such sel
and to fix the powers, designations, preferencesd @hative, participating, optional or other spéaights, an
gualifications, limitations or restrictions thereafcluding, without limitation, the authority taxfor alter the dividen
rights, dividend rates, conversion rights, excharigéts, voting rights, rights and terms of redeimpt(including
sinking and purchase fund provisions), the redemnpprice or prices, the dissolution preferences tedrights il
respect to any distribution of assets of any whaihissued series of Preferred Stock and the nurobeshare
constituting any such series, and the designalieredf, or any of them and to increase or decréeseumber of shar
of any series so created, subsequent to the idstimatoseries but not below the number of sharesuch series thi
outstanding. In case the number of shares of angssshall be so decreased, the shares congisuch decrease st
resume the status which they had prior to the aolomtf the resolution originally fixing the numbef shares of suc
series. There shall be no limitation or restrictmnany variation between any of the differentesenf Preferred Sto
as to the designations, preferences and relataicipating, optional or other special rights, ahe qualification:
limitations or restrictions thereof; and the seVsmies of Preferred Stock may vary in any andespects as fixed a
determined by the resolution or resolutions of Beard of Directors or by a committee of the BoafdDirectors
providing for the issuance of the various series.

C. The number of authorized shares of any oftlass A Common Stock, Class B Common Stock or Bex
Stock may be increased or decreased (but not bilewumber of shares thereof then outstandingheyaftfirmative
vote of the holders of a majority of the voting povef all of the outstanding shares of stock of @meporation entitle
to vote thereon, without a separate vote of anyldrsl of the Class A Common Stock, Class B CommaakSoi
Preferred Stock, or of any series thereof, unlessparate vote of any such holders is requireduputso the terms
any Preferred Stock Designation, irrespective efgtovisions of Section 242(b)(2) of the Generatpdoation Law ¢
the State of Delaware.

D. Except as otherwise required by law,

a. Each holder of ClastA Common Stock, as such, shall be entitled to arte Yor each share of Clas:
Common Stock held of record by such holder on atters on which stockholders generally are en
to vote.




b. Each holder of Class B Common Stock shall be entiths such, without regard to the number of shat
Class B Common Stock (or fraction thereof) heldsbgh holder, to an aggregate number of votes ¢
equal to: (i) in the case of a holder of Series B Common Stoek, (2) votes for each Common L
(defined below) and (ii) in the case of a holderSdries Bt Common Stock, one (1) vote for e
Common Unit (defined below), in each case heldeobrd by such holder pursuant to the LLC Agree|
(defined below) and Article 5 of this Amended anesited Certificate of Incorporation on all matter
which stockholders are generally entitled to vét&Common Unit ” means a unit in RMCO, LLC,
Delaware limited liability company, or any succeassntities thereto (the LLC "), authorized and issu
under its limited liability company agreement, astsagreement may be amended from time to time" (tr
LLC Agreement ).

c. The voting rights of the holders of Series B Comnstock (or fraction thereof) shall be equal to ¢he
vote for each Common Unit held of record by a hofdem and after any of the following events: (¥
fifth anniversary of the Initial Public Offering lihhe Corporation (the PO ”); (ii) the death of Chairm:
and Founder David L. Liniger; or (iii) at such tirae the number of Common Units held by RIHI, Ia
Delaware corporation, (RIHI ") (as such number may be adjusted to reflect equitabyy unit split
subdivision, combination or similar change withpest to the Common Units) is less than thirty pet
(30%) of the number of Common Units held by RIHhwediately after the IPC

d. Except as otherwise required in this Amended ansteed Certificate of Incorporation or by applia
law, the holders of Common Stock shall vote toge#tsea single class on all matters (or, if any add
Preferred Stock are entitled to vote together withholders of Common Stock, as a single class sutt
holders of Preferred Stocl

E. Subject to applicable law and the rights ny,eof the holders of any outstanding series ofdPred Stock ¢
any class or series of stock having a prefereneg owthe right to participate with the Class A Goam Stock witl
respect to the payment of dividends, dividends bwgeclared and paid on the Class A Common Stockfdbe asse
of the Corporation that are by law available thereht such times and in such amounts as the Bafdirectors in it
discretion shall determine. Dividends shall notleelared or paid on the Class B Common Stock.




F. Subject to applicable law and the rights,nf,aof the holders of any class or series of capitack of thi
Corporation, in the event of any voluntary or inwttlry liquidation, dissolution or winding up ofetlaffairs of th
Corporation, after payment or provision for paymehthe debts and other liabilities of the Corpmmatand of th
preferential and other amounts, if any, to whick tiolders of Preferred Stock shall be entitled, ib&lers of a
outstanding shares of Class A Common Stock shaleri@led to receive the remaining assets of thepQatior
available for distribution ratably in proportion the number of shares held by each such stockholder holders ¢
shares of Class B Common Stock, as such, shabbenentitled to receive any assets of the Corparatidhe event «
any voluntary or involuntary liquidation, dissolni or winding up of the affairs of the Corporation.

G. Transfer of Class B Common Stock:

a. A holder of Class B Common Stock may only transfgch Class B Common Stock (or a fraction the
to a transferee if the holder also transfers aespawnding percentage of the holdeoivnership interest
the Common Units to the transferee (as such numiagrbe adjusted to reflect equitably any stockt,
subdivision, combination or similar change withpest to the Common Units or Class B Common St

Upon a transfer, in accordance with the foregooigany shares (or fraction thereof) of Series BnGwr
Stock to any person or entity other than David d&mj such shares (or fraction thereof) shal
automatically converted into the same number ofreshdor fraction thereof) of fully paid and non
assessable SerieslBEommon Stock. At such time as any holder ofeéselB Common Stock (other tt
David Liniger) acquires Series B-Common Stock, all shares (or fraction thereoffsefies B Commc
Stock held by such holder shall be automaticallyvested into the same number of fully paid and no
assessable shares (or fraction thereof) of Sere<Bmmon Stock. At such time, and from time to t
as David Liniger acquires any shares of Seriek Bemmon Stock, all shares (or fraction thereo
Series B1 Common Stock held by such holder shall be auticaibt converted into the same numbe
fully paid and norassessable shares (or fraction thereof) of Seri@srBmon Stock. For the avoidanc:
doubt, each share (or fraction thereof) of Clas€d@nmon Stock issued upon conversion undel
paragraph shall be subject to the restrictiongamster set forth in the first sentence of thisagaaph.

b. Any purported transfer of shares of Class B Com@®tmtk in violation of the restrictions describedtie
immediately preceding paragraph (thdRéstrictions ”) shall be null and void. If, notwithstanding
foregoing prohibition, a person shall, voluntariy involuntarily, purportedly become or attemp
become, the purported ownerRurported Owner ") of shares of Class B Common Stock in violatio
the Restrictions, then the Purported Owner shallafbain any rights in and to such shares of CE
Common Stock (the Restricted Shares”), and the purported transfer of the Restricted Shtrehe
Purported Owner shall not be recognized by the @atpr’s transfer agent (tF Transfer Agent”).




c. Upon a determination by the Board of Directors thg@erson has attempted or may attempt to traos
to acquire Restricted Shares in violation of thetRetions, the Board of Directors may take sudioacas
it deems advisable to refuse to give effect to duahsfer or acquisition on the books and recofd$e
Corporation, including without limitation to cauiee Transfer Agent to record the Purported Owser
transferor as the record owner of the Restrictearé&) and to institute proceedings to enjoin ocing
any such transfer or acquisitic

d. The Board may, to the extent permitted by law, ftome to time establish, modify, amend or rescioy
bylaw or otherwise, regulations and proceduresimodnsistent with the provisions of this sectiom
determining whether any transfer or acquisitiorsbéres of Class B Common Stock would violate
Restrictions and for the orderly application, adsthation and implementation of the provisions loE
section. Any such procedures and regulations sleakept on file with the Secretary of the Corpans
and with its Transfer Agent and shall be made abéal for inspection by any prospective transfesd
upon written request, shall be mailed to any hotifeshares of Class B Common St

e. The Board shall have all powers necessary to im@frthe Restrictions, including without limitaticme
power to prohibit the transfer of any shares os€IB Common Stock in violation there

f. Following the transfer of any shares of Class B @am Stock to the Corporation by the LLC ot
successors and assigns, the Corporation will thleetions necessary to retire such shares and shete
shall not be re -issued by the Corporation (exémpteissuance in connection with the conversion ol
shares of Class B Common Stoc

H. Notwithstanding the foregoing Restrictions,tle event that no Common Units remain exchangefak
shares of Class A Common Stock, each share of Glasmmon Stock will be transferred to the Corporafor nc
consideration, and the Corporation will take aliGats necessary to retire such shares and suchsskhall not be re-
issued by the Corporation. Notwithstanding thedming Restrictions, in the event that any outstanpdhare of Cla:
B Common Stock (or fraction thereof) shall ceasddoheld by a holder of Common Units, such shareréztior
thereof) shall automatically and without furthetiac on the part of the Corporation or any holde€tass B Commc
Stock (or fractions thereof) be transferred to @wrporation for no consideration, and the Corporatvill take al
actions necessary to retire such share and such shall not be re-issued by the Corporation (eixtm@preissuance i
connection with the conversion of any shares o6€B Common Stock). Notwithstanding the foregdRegtrictions
in the event that any holder of the Class B ComiBtock (or fractions thereof) no longer holds areriest in th
Common Units, such shares of Class B Common Stockrgctions thereof) shall automatically and withdéurthe
action on the part of the Corporation or any holole€lass B Common Stock be transferred to the @atpn for n
consideration, and the Corporation will take ali@ats necessary to retire such shares and suchsskhall not be re-
issued by the Corporation (except forigstiance in connection with the conversion of amres of Class B Comm
Stock). All certificates or book entries




representing shares of Class B Common Stock (otidres thereof), as the case may be, shall besgent substantia
in the following form (or in such other form as tBeard of Directors may determine):

THE SECURITIES REPRESENTED BY THIS [CERTIFICATE][BIX ENTRY] ARE SUBJECT TO TH
RESTRICTIONS (INCLUDING RESTRICTIONS ON TRANSFERN® CONVERSION PROVISIONS SE
FORTH IN THE CERTIFICATE OF INCORPORATION (A COPYFOWHICH IS ON FILE WITH THE
SECRETARY OF THE CORPORATION AND SHALL BE PROVIDEBPREE OF CHARGE TO AN
STOCKHOLDER MAKING A REQUEST THEREFOR).

I. The Class B Common Stock may be issued antfeared in fractions of a share which shall emtitie
holder to exercise voting rights and to have theelieof all other rights of holders of Class B Qoon Stock. Subje
to the Restrictions, holders of shares of Class d@n@on Stock (or fractions thereof) shall be erditte transfe
fractions thereof and the Corporation shall, arallsfause any transfer agent with respect to tlas<CB Common Sto
to, facilitate any such transfers, including byuisg certificates or making book entries represgntiny such fraction
shares.

ARTICLE 5

Each holder of a Common Unit may elect to exchasigeh holdess Common Units for shares of Clas
Common Stock of the Corporation, pursuant to, anelys as provided in, the LLC Agreement and thepgdoation sha
at all times reserve and keep available out cduihorized but unissued shares or other secutiteeaumber of shar
or securities required pursuant to the LLC Agreetmprovided that nothing contained herein shallcbastrued t
preclude the Corporation from satisfying its obligas in respect of any such exchange by delivéshares of Class
Common Stock which are held in the treasury ofGloeporation. The Corporation covenants that alfehaf Class .
Common Stock issued upon any such exchange wah igsuance, be validly issued, fully paid and assessable.

ARTICLE 6

A. The Corporation shall undertake all actiong;luding, without limitation, a reclassificationjvaiend
division or recapitalization, with respect to theses of Class A Common Stock or the Common Umitshge case «
the LLC, the Corporation authorizing such in itpaeity as the Manager (as such term is definedhen ULC
Agreement)), to maintain at all times a onestee ratio between the number of Common Units owhgdthe
Corporation and the number of outstanding shar€dads A Common Stock, disregarding, for purpogeaantaining
the one-toane ratio, (i) shares of Class A Common Stock idguesuant to the 2013 Omnibus Incentive Plan,aany
other stock incentive plan adopted by the Corponafrom time to time, that have not vested thereungi) treasur
stock, (iii) Preferred Stock or (iv) other secw#i of the Corporation that are not convertible wereisable c
exchangeable for Class A Common Stock.




B. The Corporation shall not undertake or autteofi) any subdivision (by any Common Unit spligr@mor
Unit distribution, reclassification, recapitalizati or similar event) or combination (by reverse @Gun Unit split
reclassification, recapitalization or similar eyewf the Common Units that is not accompanied byidenmtica
subdivision or combination of the Class A Commonc&tto maintain at all times a one-doe ratio between t
number of Common Units owned by the Corporation taednumber of outstanding shares of Class A Com8toonk
or (ii) any subdivision (by any stock split, stockvidend, reclassification, recapitalization or 8an event) o
combination (by reverse stock split, reclassifmatirecapitalization or similar event) of the Cld&s€ommon Stock th
is not accompanied by an identical subdivision @nbination of the Common Units to maintain at afids a one-to-
one ratio between the number of Common Units ownedhe Corporation and the number of outstandirayesho
Class A Common Stock, unless, in either case, swtion iS necessary to maintain at all times a tormae ratic
between the number of Common Units owned by thep@ation and the number of outstanding shares a$<i
Common Stock.

C. The Corporation shall not issue, transfer elivér from treasury stock or repurchase share€las #
Common Stock unless in connection with any suahaisse, transfer or repurchase the Corporation takasithorize
all requisite action such that, after giving effextall such issuances, transfers or repurchasesyumber of Comm
Units owned by the Corporation will equal on a doeene basis the number of outstanding shares of Gl&&smmor
Stock, disregarding, for purposes of maintaining time-toene ratio, (i) shares of Class A Common Stock d
pursuant to the 2013 Omnibus Incentive Plan, arydoéimer stock incentive plan adopted by the Corjpamarom time
to time, that have not vested thereunder, (ii)swen stock, (iii) Preferred Stock or (iv) other setes of the
Corporation that are not convertible or exercisarlexchangeable for Class A Common Stock. The @atpn sha
not issue, transfer or deliver from treasury stockepurchase shares of Preferred Stock unlessnnection with an
such issuance, transfer, delivery or repurchasé€trporation takes all requisite action such th#er giving effect t
all such issuances, transfers or repurchases,dhgoftion holds mirror equity interests of the Lis@ich (in the goo
faith determination by the Board of Directors) arghe aggregate substantially equivalent to thistanding Preferre
Stock.

D. The Corporation shall not consolidate, meagenbine or consummate any other transaction, aalll tstke
all actions within its power to prohibit the LLGofn entering into any merger, combination or oth@ngaction (in eac
case other than (A) incident to an exchange orrvexsion of Common Stock and/or other securit@sGommol
Stock pursuant to the terms of this Amended armstéRed Certificate of Incorporation and (B) an@ttor transactic
for which an adjustment is provided in one of thheceding paragraphs of this Article) in which slsacé Class /
Common Stock or Common Units are exchanged faoawrerted into other stock or securities, or tightrio receiv
cash and/or any other property, unless in connectith any such consolidation, merger, combinatanothe
transaction each Common Unit and each share o @l@&ommon Stock, respectively, shall be entittetié exchange
(subject to proration upon equitable terms in thené of a merger or consolidation upon proratean$grfor o
converted into the same kind and amount of stockeourities, cash and/or any other property, agdse may be, in
which or for which each share of Class A Commoncktand each Common Unit, respectively, are exchérwg
converted, in each case to maintain at all timeeeatoone ratio between the stock, securities, or righteceive cas
and/or any other




property provided with respect to the Common Uaitd the other stock, securities, or rights to rereash and/or a
other property provided with respect to the ClasSsginmon Stock. The foregoing provisions of thisagaaph D she
not apply to any act or transaction (including aoysolidation, merger or combination) approved thwy hiolders of
majority of the voting power of the Class A Comntatock and Class B Common Stock, each voting apaae clas:

E. In the event the Corporation effects a meggezonsolidation with or into another entity thasults in th
conversion of Class A Common Stock into, or thehaxge of Class A Common Stock for, stock or saestitor th
right to receive cash and/or any other propertg,ghares of Class B Common Stock shall be cancellsdch merge
or consolidation and the holders thereof shallivecao consideration for such cancellation. Thedoing provision
of this paragraph E shall not apply to any actrangaction (including any consolidation, mergercombination
approved by the holders of a majority of the votpuyver of the Class A Common Stock and Class B Com8tock
each voting as a separate class.

ARTICLE 7
A. The Board of Directors is expressly authoriseddopt, amend and repeal the Bylaws of the Gatjom.

B. The stockholders are expressly authorizeddops amend and repeal the Bylaws of the Corpan;
provided, however, that, in addition to any votetw holders of any class or series of stock ofGbgporation require
by law or by this Amended and Restated Certificdtencorporation, the affirmative vote of the halsl®f at least sixty-
six and two-thirds percent (66 2/3%) of the votpayver of all of the theutstanding shares of the capital stock o
Corporation entitled to vote thereon, voting togeths a single class, shall be required to adopénd or repeal al
provision of the Bylaws of the Corporation.

ARTICLE 8
A. Elections of directors need not be by writbatiot unless the Bylaws of the Corporation shalpsovide.

B. Subject to the rights of the holders of anyieseof Preferred Stock to elect additional direstande
specified circumstances, the number of directorghvkhall constitute the Board of Directors shallfixed exclusivel
by resolutions adopted by a majority of the WholeaRl. For purposes of this Amended and RestatetifiCde of
Incorporation, the term YWhole Board ” shall mean the total number of authorized directdiether or not there ex
any vacancies in previously authorized directorship

C. Except as otherwise required by law and suilbgethe rights of the holders of any series offétred Stoc
then outstanding, unless the Board of Directorgmilse determines, newly created directorshipsltragufrom any
increase in the authorized number of directorsyr wacancies on the Board of Directors resultiranfrthe deat!
resignation, retirement, disqualification, remofrain office or other cause shall be filled only &ynajority vote of th
directors then in office and entitled to vote tlerethough less than a quorum, or by a sole remgidirector entitled |
vote thereon, and not by the stockholders.




D. Subject to the rights of the holders of angieseof Preferred Stock then outstanding, any threor the
entire Board of Directors, may be removed fromaaffibut only for cause, at a meeting called for phapose, and on
by the affirmative vote of the holders of at lesisty-six and two-thirds percent (88 3 %) of the voting power of ¢
outstanding shares of capital stock entitled t@\attan election of directors, voting together amgle class.

E. The Board of Directors shall be divided intoee classes, designated Class |, Class Il ang QlasUpor
the effectiveness of this Amended and RestatedfiCaté of Incorporation including this provisioeach director the
in office shall be designated as a Class | dire@dClass Il director or a Class Il director. Tih&ial Class | directol
shall serve for a term expiring at the first anmaleting of stockholders of the Corporation follogithe effective tim
of this Amended and Restated Certificate of Incoapon; the initial Class Il directors shall serfee a term expiring
the second annual meeting of stockholders followtimgy effective time of this Amended and Restatedifimate of
Incorporation; and the initial Class Il directoshall serve for a term expiring at the third annoseting ¢
stockholders following the effective time of thisn&nded and Restated Certificate of Incorporatiane@ch annu
meeting of stockholders beginning with the firshaal meeting of stockholders following the effeetitime of thi:
Amended and Restated Certificate of Incorporatiba,successors of the class of directors whose ¢gpnes at thi
meeting shall be elected to hold office for a tegrpiring at the third annual meeting of stockhaddéw be hel
following their election, with each director in éasuch class to hold office until his or her susoess duly elected al
qgualified. The Board of Directors is authorizedassign members of the Board already in officelas€lI, Class Il ar
Class Il at the effectiveness of this Amended d&wbtated Certificate of Incorporation. The prawisi of thi
paragraph are subject to the rights of the holdkasy class or series of Preferred Stock to el@ettors.

ARTICLE 9

The Corporation reserves the right to amend, atteange or repeal any provision contained in tmseAde:
and Restated Certificate of Incorporation, in thenmer now or hereafter prescribed by statute, dndyhts conferre
upon stockholders herein are granted subject ® régervationprovided, however that, notwithstanding any ott
provision of this Amended and Restated Certificdtencorporation or any provision of law that migitherwise perm
a lesser vote or no vote, but in addition to antewaf the holders of any class or series of thekstf this Corporatio
required by law or by this Amended and Restatedift@ate of Incorporation, the affirmative vote tife holders of i
least sixty-six and two-thirds percent (86 3 %) of the voting power of the outstanding sharesstofck of th
Corporation entitled to vote thereon, voting togetas a single class, shall be required to amemepaal, or adopt a
provision of this Amended and Restated Certificaténcorporation inconsistent with Article 4.D, Adle 4.G, Article
4.H, Article 5, Article 6, Article 7, Article 8, th Article 9, Article 10, Article 11 or Article 18f this Amended ar
Restated Certificate of Incorporation.

If any provision or provisions of this Amended aRdstated Certificate of Incorporati@hall be held to t
invalid, illegal or unenforceable as applied to @®yson or entity or circumstance for any reasoatsdever, then,
the fullest extent permitted by law, the validikygality and enforceability of such provisions myaother circumstan:
and of the remaining provisions of this Amended Redtated Certificate of Incorporation (includimgthout
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limitation, each portion of any sentence of thiseéed and Restated Certificate of Incorporatiortainimg any suc
provision held to be invalid, illegal or unenforbéathat is not itself held to be invalid, illegad unenforceable) and 1
application of such provision to other personsrdities and circumstances shall not in any way fbected or impaire
thereby.

ARTICLE 10

To the fullest extent permitted by Delaware law,dir@ctor of this Corporation shall be personaiéble to thi
Corporation or its stockholders for monetary damsage breach of fiduciary duty as a director. Noeamdment to, (
modification or repeal of, this Article 10 shallwemsely affect any right or protection of a directd the Corporatio
existing hereunder with respect to any act or aimmssccurring prior to such amendment, modificattwmepeal.

ARTICLE 11

Any action required or permitted to be taken at angual or special meeting of stockholders mayakert upo
the vote of stockholders at an annual or speciatimg duly noticed and called in accordance withaldare Law, &
amended from time to time, and may be taken witlaomeeting, without prior notice and without a vate consent ¢
consents in writing, setting forth the action sketg are signed by the holders of outstanding shairéhe relevant cla
or series having not less than the minimum numbegotes that would be necessary to authorize a akch action at
meeting at which all shares entitled to vote theraere present and voted and delivered to the Catipa by deliver
to its registered office in Delaware, its princigdéce of business, or to an officer or agent ef @orporation havir
custody of the book in which proceedings of meetiafjstockholders are recordgupvided, howevetthat, subject {
therights of any series of Preferred Stock, if therekaof capital stock of the Corporation benefigiaivned by th
Existing Owner (as defined below) constitute Idsant fifty percent (50%) of the total voting power al the thei
outstanding capital stock of the Corporation egditto vote generally in the election of direct@nsy action required
permitted to be taken at any annual or special imgef stockholders may only be taken at an anouapecial meetir
duly noticed and called in accordance with Delawlaae/, as amended from time to time, and may notaken b
written consent of stockholders without a meeti8gecial meetings of the stockholders may be calielg by ¢
resolution adopted by the affirmative vote of diogs constituting a majority of the Whole Board. Ased in thi
Amended and Restated Certificate of Incorporatidexisting Owner ” means RIHI.

ARTICLE 12

Unless the Corporation consents in writing to tekecion of an alternative forum, the Court of Céeny of the
State of Delaware (the “Court of Chancerghall be the sole and exclusive forum for any dtotder (including
beneficial owner) to bring (i) any derivative actior proceeding brought on behalf of the Corporat{@) any actiol
asserting a claim of breach of a fiduciary duty dveg any director, officer or other employee of @erporation to th
Corporation or the Corporatia’'stockholders, (iii) any action asserting a claigainst the Corporation, its direct
officers or employees arising pursuant to any miowi of the General Corporation Law of the Stat®efaware or th
Corporations Certificate of Incorporation or Bylaws, or (iv)yaaction asserting a claim against the Corporatits
directors, officers or
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employees governed by the internal affairs doctreneept as to each of (i) through (iv) above, day claim as 1
which the Court of Chancery determines that themmiindispensable party not subject to the juigxh of the Court ¢
Chancery (and the indispensable party does nokeovns the personal jurisdiction of the Court ofa@bery within te
days following such determination), which is vesiethe exclusive jurisdiction of a court or forwther than the Cot
of Chancery, or for which the Court of Chancerysinet have subject matter jurisdiction.

ARTICLE 13
A. The Corporation expressly elects not to beegogd by Section 203 of the DGCL.

B. Notwithstanding any other provision in this Anded and Restated Certificate of Incorporatiorthi
contrary, the Corporation shall not engage in amgilBess Combination (as defined hereinafter) witi btereste
Stockholder (as defined hereinafter) for a peribdhoee years following the time that such stockleolbecame ¢
Interested Stockholder, unless:

(a) prior to such time the Board of Directors amea either the Business Combination or the traisz
which resulted in such stockholder becoming anréstied Stockholder;

(b) upon consummation of the transaction which lteduin such stockholder becoming an Intere
Stockholder, such stockholder owned at least eiiiiypercent (85%) of the Voting Stock (as defi
hereinafter) of the Corporation outstanding at time the transaction commenced, excluding
purposes of determining the Voting Stock outstagdiout not the outstanding Voting Stock owne
such stockholder) those shares owned (i) by Per@msdefined hereinafter) who are directors and
officers of the Corporation and (ii) employee stoplans of the Corporation in which emplo
participants do not have the right to determinefidentially whether shares held subject to the piat
be tendered in a tender or exchange offer; or

(c) at or subsequent to such time the Business @@tnin is approved by the Board of Directors
authorized at an annual or special meeting of stolders by the affirmative vote of at least sisty-anc
two-thirds percent (68/3%) of the outstanding Voting Stock which is natned by such stockholder.

C. The restrictions contained in this Article st&all not apply if:

(a) a stockholder becomes an Interested Stockhoiderertently and (i) as soon as practicable d
itself of ownership of sufficient shares so tha #tockholder ceases to be an Interested Stockhalak
(i) would not, at any time within the thrgear period immediately prior to a Business Comtiim
between the Corporation and such stockholder, Hasen an Interested Stockholder but for
inadvertent acquisition of ownership; or
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(b) the Business Combination is proposed prioh®odonsummation or abandonment of and subse
to the earlier of the public announcement or théceorequired hereunder of a proposed transe
which (i) constitutes one of the transactions dbecrin the second sentence of this subparagraftt)
of Article 13; (ii) is with or by a Person who etthwas not an Interested Stockholder during theique
three years or who became an Interested Stockhulidlerthe approval of the Board of Directors;

(ii) is approved or not opposed by a majority loé tdirectors then in office (but not less than onb{
were directors prior to any Person becoming arrésted Stockholder during the previous three yet
were recommended for election or elected to sucsael directors by a majority of such directorse
proposed transactions referred to in the precesiimgence are limited to (x) a merger or consolidadi
the Corporation (except for a merger in respecwbich, pursuant to Section 251(f) of the DGCL.
vote of the stockholders of the Corporation is rexl); (y) a sale, lease, exchange, mortgage, pl
transfer or other disposition (in one transactianaoseries of transactions), whether as part
dissolution or otherwise, of assets of the Corpomabr of any direct or indirect majoritgwnec
subsidiary of the Corporation (other than to amedi or indirect whollygwned subsidiary or to t
Corporation) having an aggregate market value etmdifty percent (50%) or more of either t
aggregate market value of all of the assets ofCiheporation determined on a consolidated basi$e
aggregate market value of all the outstanding Sfaskdefined hereinafter) of the Corporation; Qrs
proposed tender or exchange offer for fifty perd®d®6) or more of the outstanding Voting Stock
Corporation. The Corporation shall give not lessmt0 dayshotice to all Interested Stockholders p
to the consummation of any of the transactions rifeesat in clause (x) or (y) of the second senterii
this subparagraph C.(b) of Article 13.

D. As used in this Article 13 only, and unleskevtvise provided by the express terms of this Agtic3, thi
following terms shall have the meanings ascribeitiéon as set forth in this paragraph D:

(a) “ Affiliate " means a Person that directly, or indirectly throogk or more intermediaries, contr
or is controlled by, or is under common controlhwénother Person;

(b) “ Associate”, when used to indicate a relationship with any Persneans: (i) any corporatic
partnership, unincorporated association or othdityenf which such Person is a director, officel
partner or is, directly or indirectly, the owner tofenty percent (20%) or more of any class of W
Stock; (i) any trust or other estate in which sirdrson has at least a twenty percent (20%) beal
interest or as to which such Person serves asé&ust in a similar fiduciary capacity; and (iii)y
relative or spouse of such Person, or any relaifveuch spouse, who has the same residence a
Person;
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(c) “ Business Combination” means:

(i) any merger or consolidation of the Corporati@ther than a merger effected pursuar
Section 253 or Section 267 of the DGCL) or anydi@ indirect majorityswned subsidiary
the Corporation with (A) the Interested Stockhojder (B) with any Person if the merger
consolidation is caused by the Interested Stocldmolmhd as a result of such merge
consolidation paragraph B of this Article 13 is applicable to the surviving entity;

(i) any sale, lease, exchange, mortgage, pledaesfer or other disposition (in one transactic
a series of transactions), except proportionatels atockholder of the Corporation, to or with
Interested Stockholder, whether as part of a disisol or otherwise, of assets of the Corpore
or of any direct or indirect majoritgwned subsidiary of the Corporation which assetg ha
aggregate market value equal to ten percent (10%jooe of either the aggregate market valt
all the assets of the Corporation determined consalidated basis or the aggregate market-
of all the outstanding Stock of the Corporation;

(iif) any transaction which results in the issuancéransfer by the Corporation or by any dire
indirect majorityowned subsidiary of the Corporation of any Stockhaf Corporation or of su
subsidiary to the Interested Stockholder, excepd.plirsuant to the exercise, exchange
conversion of securities exercisable for, exchablgedor or convertible into Stock of t
Corporation or any such subsidiary which securiti@se outstanding prior to the time that
Interested Stockholder became such; (B) pursuaaterger under Section 251(g), 253 or 2¢
the DGCL; (C) pursuant to a dividend or distribuatipaid or made, or the exercise, exchang
conversion of securities exercisable for, exchablgedor or convertible into Stock of t
Corporation or any such subsidiary which secustgistributed, pro rata to all holders of a ¢
or series of Stock of the Corporation subsequerthéotime the Interested Stockholder bec
such; (D) pursuant to an exchange offer by the @aitpn to purchase Stock made on the ¢
terms to all holders of such Stock; or (E) any as®e or transfer of Stock by the Corporal
provided however, that in no case under items li@ugh (E) of this subparagraph D.(c)(iii)
Article 13 shall there be an increase in the Irim@ Stockholdes proportionate share of 1
Stock of any class or series of the Corporatioafdhe Voting Stock of the Corporation;
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(iv) any transaction involving the Corporation owyalirect or indirect majoritpwned subsidial
of the Corporation which has the effect, directlyimdirectly, of increasing the proportion
share of the Stock of any class or series, or g@suconvertible into the Stock of any clas:
series, of the Corporation or of any such subsidadrich is owned by the Interested Stockhol
except as a result of immaterial changes due tiidrzal share adjustments or as a result o
purchase or redemption of any shares of Stock awded, directly or indirectly, by the Interes
Stockholder; or

(v) any receipt by the Interested Stockholder of thenefit, directly or indirectly (exce
proportionately as a stockholder of the Corporgfioh any loans, advances, guarantees, ple
or other financial benefits (other than those esgisepermitted in subparagraphs D.(c)(i) thrc
(iv) of Article 13) provided by or through the Camation or any direct or indirect majority-
owned subsidiary of the Corporation.

(d) “ Control ”, including the terms ‘tontrolling ”, “ controlled by ” and “ under common contro
with 7, means the possession, directly or indirectly, ef power to direct or cause the direction of
management and policies of a Person, whether thrthg ownership of stock or other equity inter
by contract or otherwise. A Person who is the owafdwenty percent (20%) or more of the outstan
Voting Stock of any corporation, partnership, uwlimorated association or other entity shal
presumed to have control of such entity, in theeabs of proof by a preponderance of the evidentee
contrary; notwithstanding the foregoing, a presuampiof control shall not apply where such Pe
holds Voting Stock, in good faith and not for thagose of circumventing this Article 13, as an
bank, broker, nominee, custodian or trustee foramaore owners who do not individually or as auy
have control of such entity;

(e) “ Interested Stockholder” means any Person (other than the Corporation apdliegct or indirec
majority-owned subsidiary of the Corporation) that (i) ise thwner of fifteen percent (15%) or more
the outstanding Voting Stock of the Corporation(igris an Affiliate or Associate of the Corporaii anc
was the owner of fifteen percent (15%) or morehef dutstanding Voting Stock of the Corporationral
time within the thregrear period immediately prior to the date on whicls sought to be determin
whether such Person is an Interested Stockholdhet,tlae Affiliates and Associates of such Pel
Notwithstanding anything in this Article 13 to tleentrary, the term “Interested StockholdsHall no
include: (x) RIHI, Inc.; (y) any Person who woultherwise be an Interested Stockholder becaust
transfer, sale, assignment, conveyance, hypotloecathcumbrance, or other disposition of five pet
(5%) or more of the outstanding Voting Stock of Berporation (in one transaction or a serie
transactions) by any party specified in the immisdyapreceding clause (x) to such Persprgvided,
however, that such Person was not an Interested Stockhplate to
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such transfer, sale, assignment, conveyance, hggation, encumbrance, or other disposition; oa(g
Person whose ownership of shares in excess offteerf percent (15%) limitation set forth hereirths
result of action taken solely by the Corporatiommvided that, for purposes of this clause (z), sRelso
shall be an Interested Stockholder if thereaftehd®erson acquires additional shares of Voting kStd
the Corporation, except as a result of furtheromcby the Corporation not caused, directly or iechiy,
by such Person;

() “ Owner ”, including the terms bwn ” and “ owned”, when used with respect to any Stock, me:
Person that individually or with or through anyitsfaffiliates or associates beneficially owns s@tbck
directly or indirectly; or has (A) the right to agee such Stock (whether such right is exercis
immediately or only after the passage of time) pang to any agreement, arrangement or understa
or upon the exercise of conversion rights, exchargjgs, warrants or options, or otherwise; prod,
however, that a Person shall not be deemed theravir@iock tendered pursuant to a tender or exc
offer made by such Person or any of such PessAffiliates or Associates until such tendered Btis
accepted for purchase or exchange; or (B) the rightote such Stock pursuant to any agreer
arrangement or understanding; provided, howevat, dhPerson shall not be deemed the owner ¢
Stock because of such Personight to vote such Stock if the agreement, amamgnt or understandi
to vote such Stock arises solely from a revocatm&ypor consent given in response to a proxy osea
solicitation made to 10 or more Persons; or hasagrgement, arrangement or understanding fc
purpose of acquiring, holding, voting (except vgtipursuant to a revocable proxy or conser
described in (B) of this paragraph D.(f) of Artid8&), or disposing of such Stock with any othersBe
that beneficially owns, or whose affiliates or asates beneficially own, directly or indirectly, ch
Stock;provided, that, for the purpose of determining whether es®®is an Interested Stockholder,
Voting Stock of the Corporation deemed to be outditag shall include Stock deemed to be owne
the Person through application of this definitidn“owned” but shall not include any other uniss
Stock of the Corporation which may be issuable yams to any agreement, arrangemen
understanding, or upon exercise of conversion sighiarrants or options, or otherwise;

(g) “ Person” means any individual, corporation, partnershipngorporated association or other entity
(h) “ Stock” means, with respect to any corporation, capitatksend, with respect to any other en
any equity interest; and
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() “ Voting Stock” means, with respect to any corporation, Stock gf@ass or series entitled to v
generally in the election of directors and, witBgect to any entity that is not a corporation, aquity
interest entitled to vote generally in the electodithe governing body of such entity. Every refeeto
percentage of Voting Stock shall refer to such @etage of the votes of or voting power conferre
such Voting Stock.
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IN WITNESS WHEREOF, the Corporation has caused thisended and Restated Certificate
Incorporation, which has been duly adopted in ataoce with Sections 242 and 245 of the Delawareefa
Corporation Law, to be signed by Geoffrey D. Lewis, Executive Vice President and Chief Legal armin@lianct
Officer, on this Istday of October, 2013.

RE/MAX HOLDINGS, INC.

By: /sl Geoffrey D. Lewis

Name Geoffrey D. Lewis

Title: Executive Vice President and Chief Legal
Compliance Office
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Exhibit 3.2

AMENDED AND RESTATED BYLAWS
OF
RE/MAX HOLDINGS, INC.
ARTICLE 1
OFFICES

Section 1.1 Registered Office .

The registered office of RE/MAX Holdings, Inc. (th€orporation ”) in the State of Delaware shall be set f
in the Amended and Restated Certificate of Incapon of the Corporation.

Section 1.2 Other Offices.

The Corporation may also have offices at such qiteares, either within or without the State of Dedae, as th
Board of Directors of the Corporation (th&bard of Directors ”) may from time to time determine or the busineks
the Corporation may require.

ARTICLE 2
STOCKHOLDERS’ MEETINGS

Section 2.1 Place of Meetings.

Meetings of the stockholders of the Corporatiorlldfeheld at such place, either within or withthg State of
Delaware, or at no place and solely by means obtermommunications, as may be designated by dreimianner
provided in these Bylaws, or, if not so designasedgetermined from time to time by the Board okblors.

Section 2.2 Annual Meetings.

The annual meetings of the stockholders of the @atjon, for the purpose of election of directonsl #or such
other business as may lawfully come before it,Idf@held on such date and at such time as magsigrthted from
time to time by the Board of Directors. The Boafdirectors may postpone or reschedule any preWoscheduled
annual meeting.

Section 2.3 Special Meetings.

Special meetings of the stockholders of the Cotpmraother than those required by statute, may balcalled
in the manner provided in the Corporation’s Amended Restated Certificate of Incorporation. Onlgisbusiness
shall be brought before a special meeting of stolddrs as shall have been specified in the nofiseich meeting. Th
Board of Directors may postpone or reschedule aevipusly scheduled special meeting.
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Section 2.4 Notice of Meetings.

(a) Except as otherwise required from time tcetimy law, the Amended and Restated Certificate of
Incorporation, or these Bylaws, written notice atle meeting of stockholders, specifying the pléamy, date and
hour and purpose or purposes of the meeting, anthéans of remote communication, if any, by whiokléholders
and proxyholders may be deemed to be present sopend vote at such meeting, and the record datketermining
the stockholders entitled to vote at the meetihguch date is different from the record date fetedmining
stockholders entitled to notice of the meetingglisbe given not less than 10 nor more than 60 daysre the date on
which the meeting is to be held to each stockhatdéitled to vote at such meeting as of the redatte for determining
the stockholders entitled to notice of the meetikgcept as otherwise provided herein or permittedpplicable law,
notice to stockholders shall be in writing and diegl to the address of each stockholder as it app@ahe books of tf
Corporation. If the Board of Directors fixes a ditedetermining the stockholders entitled to netd a meeting of
stockholders, such date shall also be the recdasdfdadetermining the stockholders entitled toevat such meeting,
unless the Board of Directors determines, at the it fixes such record date, that a later daterdrefore the date of
the meeting shall be the date for making such oetation.

(b) When a meeting is adjourned to another timglace, notice need not be given of the adjourned
meeting if the time, place, if any, thereof, and theans of remote communication, if any, by whicdgleholders and
proxyholders may be deemed to be present in pensdivote at such adjourned meeting, are announdbd meeting
at which the adjournment is taken. If the adjournme for more than 30 days, notice of the adjodmmeeting shall be
given to each stockholder of record entitled teevattthe meeting. If after the adjournment a nesenak date for
stockholders entitled to vote is fixed for the adljged meeting, the Board of Directors shall fixeavrrecord date for
notice of such adjourned meeting, which record datdl not precede the date upon which the resoldiking the
record date is adopted by the Board of Directots arcept as otherwise required by law, shall eatiore than 60 nor
less than 10 days before the date of such adjoumeading, and shall give notice of the adjourne@ting to each
stockholder of record entitled to vote at such addjed meeting as of the record date fixed for eoditsuch adjourned
meeting. At any adjourned meeting, any businesslmaransacted which might have been transacteég: atriginal
meeting.

(c) Notice of the time, place and purpose of mr@eting of stockholders may be waived in writindog
electronic transmission, either before or aftehsmeeting, and, to the extent permitted by lawi, bélwaived by any
stockholder by his attendance thereat, in persday @roxy except when the person attends a me#dimbe express
purpose of objecting, at the beginning of the nmggtio the transaction of business because thangastot lawfully
called or convened.

(d) Without limiting the manner by which notictherwise may be given effectively to stockholders,
any notice to stockholders given by the Corporatinder any provision of the Delaware General Caton Law, as
amended (DGCL "), the Amended and Restated Certificate of Incompon, or these Bylaws shall be effective if
given by a form of electronic transmission consemnteby the stockholder to whom the notice is giviemy such
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consent shall be revocable by the stockholder litgamrnotice to the Corporation. Any such conséatlde deemed
revoked if (i) the Corporation is unable to delilgrelectronic transmission two consecutive notgigen by the
Corporation in accordance with such consent, aphduch inability becomes known to the SecretargroAssistant
Secretary of the Corporation or to the transfenage other person responsible for the giving diaey provided,
however, the inadvertent failure to treat suchiiitgitas a revocation shall not invalidate any niegr other action.
Notice given pursuant to this subsection shall&enged given: (1) if by facsimile telecommunicatisnen directed t
a number at which the stockholder has consentegt®ve notice; (2) if by electronic mail, whenetited to an
electronic mail address at which the stockholderdmnsented to receive notice; (3) if by a postingn electronic
network together with separate notice to the stolddr of such specific posting, upon the laterA)ffuch posting and
(B) the giving of such separate notice; and (&)ifany other form of electronic transmission, whéected to the
stockholder. An affidavit of the Secretary or arsi&tant Secretary or of the transfer agent or aigent of the
Corporation that the notice has been given by i fofrelectronic transmission shall, in the absesfdeaud, be prima
facie evidence of the facts stated therein. Fopgses of these Bylawsglectronic transmission” means any form of
communication, not directly involving the physitansmission of paper, that creates a record thgthe retained,
retrieved and reviewed by a recipient thereof, thiadl may be directly reproduced in paper form lshsa recipient
through an automated process. This subsectiohrsstadpply to the acts or transactions contemglaieSections 164,
296, 311, 312 or 324 of the DGCL.

Section 2.5 Quorum and Voting.

(@) Atall meetings of stockholders except whatterwise required by law, the Amended and Restate
Certificate of Incorporation, these Bylaws or th&es of any stock exchange upon which the Corparatisecurities ai
listed, the presence, in person or by proxy duthaeuzed, of the holders of a majority of the vgtipower of all the
shares of stock entitled to vote shall constitutgi@rum for the transaction of business. Wheregarsge vote by a cla
or classes or series is required, a majority ofvtiterg power of the shares of such class or ctagsseries present in
person or represented by proxy shall constitutecauqm entitled to take action with respect to th@e on that matter.
In the absence of a quorum, any meeting of stocddrslmay be adjourned, from time to time, by vdtéhe holders of
a majority of the voting power represented theogdtty the chairman of the meeting, but no otheiass shall be
transacted at such meeting. At such adjourned ngeatiwhich a quorum is present or representedbasiyess may [
transacted which might have been transacted atripmal meeting. To the fullest extent permittgdléw, the
stockholders present at a duly called or conveneettimg at which a quorum is present may continueattsact
business until adjournment, notwithstanding théndrawal of enough stockholders to leave less thguoaum.

(b) Except as otherwise required by law, the Adeghand Restated Certificate of Incorporation es¢
Bylaws, and except as otherwise required by thesraf any stock exchange upon which the Corporatisecurities al
listed, all matters other than the election of ctives shall be decided by a majority of the vo&st on such matter
affirmatively or negatively. For purposes of th&gaws, a share present at a meeting, but for wihiere is
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an abstention or broker non-vote on a particulatenahall be counted as present for the purpogstablishing a
guorum but shall not be counted as a vote cadt@mitter in question.

Section 2.6 Voting Rights.

(a) Except as otherwise required by law, onlyspes in whose names shares entitled to vote stand o
the stock records of the Corporation on the redatte for determining the stockholders entitleddte\at said meeting
shall be entitled to vote at such meeting.

(b) Every person entitled to vote or to executesents shall have the right to do so either isqeor
by proxy. Said proxy so appointed need not be ekbtmder. No proxy shall be voted on after threeygars from its
date unless the proxy provides for a longer petisdess and until voted, every proxy shall be relade unless it states
that it is irrevocable and is coupled with an iesgrsufficient at law to support an irrevocable pow

(c) Without limiting the manner in which a stoditler may authorize another person or personstto a
for him as proxy pursuant to subsection (b) of #astion, the following shall constitute a validans by which a
stockholder may grant such authority:

(1) A stockholder may execute a writing authergzanother person or persons to act for him a
proxy. Execution may be accomplished by the stolddrr his authorized officer, director, employgeagent signing
such writing or causing his or her signature taffixed to such writing by any reasonable meankiting, but not
limited to, by facsimile signature.

(2) A stockholder may authorize another persopessons to act for him as proxy by
transmitting or authorizing the transmission ofedgrtronic transmission to the person who will e tiolder of the
proxy or to a proxy solicitation firm, proxy suppeervice organization or like agent duly authattiby the person who
will be the holder of the proxy to receive suchgmaission, provided that any such transmission mitisér set forth or
be submitted with information from which it can ébetermined that the transmission was authorizethégtockholder.
Without limiting the foregoing, such authorizatioray be established by the signature of the stodenan the proxy,
either in writing or by a signature stamp or faggmignature, or by a number or symbol from whicé identity of the
stockholder can be determined, or by any othergaioe deemed appropriate by the inspectors or pgrepns making
the determination as to due authorization.

(d) Any copy, facsimile telecommunication or atheliable reproduction of the writing or transniiss
created pursuant to subsection (c) of this sectiap be substituted or used in lieu of the origimating or transmissio
for any and all purposes for which the originaltimg or transmission could be used, provided thahsopy, facsimile
telecommunication or other reproduction shall lm@mplete reproduction of the entire original wigtiar transmission.
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Section 2.7 Voting Procedures and Inspectors of Egons.

(@) The Corporation may, and shall if requireddwy, in advance of any meeting of stockholders,
appoint one or more inspectors to act at the mgetivd make a written report thereof. The Corponatiay designate
one or more persons as alternate inspectors taaepiny inspector who fails to act. If no inspectoalternate is able
act at a meeting of stockholders, the person presat the meeting shall appoint one or more ingpedo act at the
meeting. Each inspector, before entering upon igehdrge of his duties, shall take and sign an faatifully to
execute the duties of inspector with strict imgdityy and according to the best of his ability.

(b) The inspectors shall (i) ascertain the nunabeshares outstanding and the voting power of gach
(ii) determine the shares represented at a meatidghe validity of proxies and ballots, (iii) cdwl votes and ballots,
(iv) determine and retain for a reasonable perioecard of the disposition of any challenges madany determination
by the inspectors, and (v) certify their determimabf the number of shares represented at theimgestd their count
of all votes and ballots. The inspectors may agpmimetain other persons or entities to assistribeectors in the
performance of the duties of the inspectors.

(c) The date and time of the opening and thergpsf the polls for each matter upon which the
stockholders will vote at a meeting shall be anmednat the meeting. No ballot, proxies or votes,amy revocations
thereof or changes thereto, shall be acceptedeoinsipectors after the closing of the polls unteesCourt of Chancery
shall determine otherwise upon application by aldtolder.

(d) In determining the validity and counting ebpies and ballots, the inspectors shall be limitedn
examination of the proxies, any envelopes submittigld those proxies, any information provided ic@cance with
Section 211(e) or 212(c)(2) of the DGCL, or anymfiation provided pursuant to Section 211(a)(2)bx(i(iii) thereof,
ballots and the regular books and records of thip&@ation, except that the inspectors may consitiezr reliable
information for the limited purpose of reconcilipgoxies and ballots submitted by or on behalf afksa brokers, their
nominees or similar persons which represent motesvihan the holder of a proxy is authorized byréw®rd owner to
cast or more votes than the stockholder holdsadree If the inspectors consider other reliableinfation for the
limited purpose permitted herein, the inspectothatime they make their certification pursuansabsection (b)(v) of
this section shall specify the precise informatonsidered by them including the person or perfamms whom they
obtained the information, when the information wagained, the means by which the information waaiobd and the
basis for the inspectors’ belief that such infoliorais accurate and reliable.

Section 2.8 List of Stockholders .

The officer who has charge of the stock ledgehef@orporation shall prepare and make, at leaday® before
every meeting of stockholders, a complete lishefdtockholders entitled to vote at said meetimgifthe record date
for determining the stockholders entitled to vatéess than 10 days before the meeting date,dhehlall reflect the
stockholders entitled to vote on




the tenth day before the meeting date), arrangatpimbetical order, showing the address of andingber of shares
registered in the name of each stockholder. The@&@ation need not include electronic mail addressexher
electronic contact information on such list. Sushghall be open to the examination of any stotddrofor any purpos
germane to the meeting for a period of at leastay® prior to the meeting: (i) on a reasonably ssibée electronic
network, provided that the information requiredyton access to such list is provided with the motitthe meeting, or
(ii) during ordinary business hours at the printdace of business of the Corporation. In the éveat the Corporatio
determines to make the list available on an elaatroetwork, the Corporation may take reasonalgpssto ensure that
such information is available only to stockholdefshe Corporation. If the meeting is to be held @lace, then the list
shall be produced and kept at the time and platieeofineeting during the whole time thereof, and tmaynspected by
any stockholder who is present. If the meeting ibe held solely by means of remote communicatloem the list shall
also be open to the examination of any stockhaldeing the whole time of the meeting on a reasgnabtessible
electronic network, and the information requireétaess such list shall be provided with the natidie meeting.

Section 2.9 Stockholder Proposals at Annual Meetirsg

At an annual meeting of the stockholders, only duatiness shall be conducted as shall have beeenbro
brought before the meeting. To be properly brotgtibre an annual meeting, business (other thannations of
directors made pursuant to Section 2.10) must beghtt before the meeting (i) by or at the direcobthe Board of
Directors, or (ii) by a stockholder of record oét@orporation (a Record Stockholder”) at the time of the giving of
the notice required in the following paragraph, videntitled to vote and the meeting and who coagphith this
Section 2.9. The foregoing clause (ii) shall begkelusive means for a stockholder to propose lessifother than
business included in the Corporation’s proxy matsnpursuant to Rule 14a-8 under the Securitieh&xge Act of
1934, as amended (th&kchange Act”)) at an annual meeting of stockholders.

In addition to any other applicable requirementsdiasiness to be properly brought before an anmegiting by
a Record Stockholder, (a) the Record Stockholdestimave given timely notice thereof in writing teetSecretary of
the Corporation, (b) any such business must bepepmatter for stockholder action under Delawave and (c) the
Record Stockholder and the beneficial owner, if,amywhose behalf any such proposal is made, nav& acted in
accordance with the representations set fortharBilssiness Solicitation Statement required by tiBggaws. To be
timely, a Record Stockholder’s notice must be degbd to the Secretary at the Corporation’s prin@gacutive offices
not less than 90 days or more than 120 days pritire first anniversary of the date on which thepgBoation first
mailed its proxy materials (or, in the absencerokp materials, its notice of meeting) for the poes year’'s annual
meeting of stockholders. However, if the Corpomatitd not hold an annual meeting the previous yaaif,the date of
the annual meeting is advanced more than 30 daystpror delayed by more than 30 days after thevamsary of the
preceding year's annual meeting, then to be timedyice by the stockholder must be delivered toSberetary at the
Corporation’s principal executive offices not latiean 5:00 p.m. (local time in the principal pladdusiness of the
Corporation) on the later of (i) the 9@ay prior to such annual meeting or (ii) thetfiday following the day
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on which public announcement of the date of sucétimg is first made. In no event shall any adjouenbror
postponement of an annual meeting or the annourrddimereof commence a new time period for the givha
stockholder’s notice as described above. Otherwitdmrespect to stockholder proposals relatinditector nomination
(s), which requirements are set forth in Sectidi® helow, a stockholder’s notice to the Secrethall set forth as to
each matter the stockholder proposes to bring bdfa annual meeting (i) a brief description oflthisiness desired to
be brought before the annual meeting and the redsoronducting such business at the annual nigdtinthe name
and record address of the Record Stockholder progpasich business and the beneficial owner, if anywhose behalf
the proposal is made, (iii) the class, series,ramdber of shares of the Corporation which are owdeéctly or
indirectly, beneficially and of record by the Regt@tockholder, (iv) any material interest of thec®el Stockholder in
such business and the beneficial owner, if anywloose behalf the proposal is made, (v) as to thekkblder giving th
notice and any Stockholder Associated Person (asedebelow) or any member of such stockholdersediate
family sharing the same household, whether an@xkent to which any hedging or other transactiosesres of
transactions has been entered into by or on behaidt any other agreement, arrangement or undetistg (including,
but not limited to, any short position or any bevinag or lending of shares of stock) has been mémeeffect or intent
of which is to mitigate loss or increase profibtomanage the risk or benefit of stock price charfgg or to increase or
decrease the voting power of, such stockholdeh Stiockholder Associated Person or family membén véspect to
any share of stock of the Corporation (eachRefevant Hedge Transactiori), (vi) as to the stockholder giving the
notice and any Stockholder Associated Person oraamber of such stockholder's immediate family sitathe same
household, to the extent not set forth pursuattieammediately preceding clause, (a) whether hadktent to which
such stockholder, Stockholder Associated Persdanoity member has direct or indirect beneficial @nghip of any
option, warrant, convertible security, stock ap@taon right, or similar right with an exercise @ynversion privilege ¢
a settlement payment or mechanism at a price tetatany class or series of shares of the Cormoratvhether or not
such instrument or right shall be subject to setlet in the underlying class or series of capitadls of the Corporatio
or otherwise, or any other direct or indirect ogipoity to profit or share in any profit derived fnoany increase or
decrease in the value of shares of the Corporéidmerivative Instrument ”), (b) any proxy, contract, arrangement,
understanding, or relationship pursuant to whithegiparty has a right to vote, directly or indthgcany shares of any
security of the Corporation, (c) any rights to demds on the shares of the Corporation owned hmalgfiby such
stockholder, Stockholder Associated Person or fam#émber that are separated or separable fromrmitherying share
of the Corporation, (d) any proportionate inteiasthares of the Corporation or Derivative Instratseheld, directly or
indirectly, by a general or limited partnershipaihich such stockholder, Stockholder Associateddteos family
member is a general partner or, directly or indiyebeneficially owns an interest in a generaltpar and (e) any
performance-related fees (other than an asset-li@sgthat such stockholder, Stockholder Associ&eon or family
member is entitled to based on any increase oedserin the value of shares of the CorporationesivBtive
Instruments, if any, as of the date of such natidgch information shall be supplemented by sudkldtolder and
beneficial owner, if any, not later than 10 dayterathe record date for the meeting to disclosé swnership as of the
record date), and (vii) a statement whether oisaoh person intends or is part of a group thahageo deliver a proxy
statement or form of proxy to holders of at leastpercentage of
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voting power of all shares of capital stock reasbnbelieved to be sufficient to carry the propomadi/or otherwise to
solicit votes or proxies in support of such propgsach statement, aBusiness Solicitation Statemen).

For purposes of this Section 2.9 and Section 2.8lockholder Associated Persoi of any stockholder shall
mean (i) any person controlling or controlled biyedtly or indirectly, or acting in concert withjch stockholder,
(i) any beneficial owner of shares of stock of @arporation owned of record or beneficially by lsstockholder and
(iif) any person controlling, controlled by or umammmon control with such Stockholder AssociatedsBn.

Notwithstanding anything in the Bylaws to the camngt no business (other than a nomination submitted
accordance with Section 2.10) shall be conductédeaainnual meeting except in accordance with thegalures set
forth in this Section 2.9, provided, however, thathing in this Section 2.9 shall be deemed tolpdecdiscussion by
any stockholder of any business properly brougfdreehe annual meeting in accordance with saidqutare.
Notwithstanding the foregoing provisions of thicten 2.9, if the stockholder making a proposah qualified
representative of such stockholder does not apgig¢he annual meeting to present a proposal sumittcompliance
with this Section 2.9 (including without limitatiaany proposal included in the Corporation’s protatesment under
Rule 14a-8 under the Exchange Act), such propdedl sot be presented or voted upon at the anneating. For
purposes of the foregoing sentence, to be considequialified representative of a stockholder,ragemust be a duly
authorized manager, officer or partner of suchkgtoltler or must be authorized by such stockholdevriting to act as
such. In the event a qualified representative sitbakholder will appear at a meeting and make pgsal in lieu of a
stockholder, the stockholder must provide the moditsuch designation at least twenty-four houisr o the meeting.
If no such advance notice is provided only theldgtotder may make the proposal and the proposalbealisregarded
in the event the stockholder fails to appear anklentie proposal.

The chairman of an annual meeting shall, if thésfaarrant, determine and declare to the meetiaghihsiness
was not properly brought before the meeting in edaace with the provisions of this Section 2.9, e should so
determine he shall so declare to the meeting, apgach business not properly brought before thetimg shall not be
transacted.

Nothing in this Section 2.9 shall affect the riglt stockholder to request inclusion of a propasdhe
Corporation’s proxy statement or information statabhpursuant to Rule 14a-8 under the Exchangeahcd any
proposal submitted in compliance with Rule 14a-8arthe Exchange Act and included in the Corpon&iproxy
statement or information statement pursuant thestesdi be deemed to be properly before the medtagpurposes of
these Bylaws, public announcement” shall mean disclosure in a press release repbstede Dow Jones News
Service, Associated Press or a comparable natimves service or in a document publicly filed by @@ poration with
the Securities and Exchange Commission pursugédtion 13, 14 or 15(d) of the Exchange Act.
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Section 2.10 Nominations of Persons for Election the Board of Directors.

In addition to any other applicable requirementdy persons who are nominated in accordance weh th
following procedures shall be eligible for electias directors. Nominations of persons for electmtihe Board of
Directors of the Corporation may be made at a mgetf stockholders (i) by or at the direction of tBoard of
Directors, or by any nominating committee or perappointed by the Board of Directors, (ii) by angcard
Stockholder of the Corporation entitled to votetfue election of directors at the meeting who coesplvith the notice
procedures set forth in this Section 2.10. Thedonmgg clause (ii) shall be the exclusive meansafstockholder to mal
nominations at a meeting of stockholders.

In addition to any other applicable requirementsimminations to be properly brought before an ahmeeting
by a stockholder (a) such nominations must be rpadguant to timely notice in writing to the Secrgtaf the
Corporation and (b) the Record Stockholder, theeheial owner, if any, on whose behalf the nomioatis made, and
the nominee, must have acted in accordance withefhresentations set forth in the Nomination Swltmn Notice
required by these Bylaws. To be timely, a stockéios&notice must be delivered to or mailed andivackat the
principal executive offices of the Corporation, hests than 90 days or more than 120 days pridrdaditst anniversary
of the date on which the Corporation first mailedaroxy materials (or, in the absence of proxyemals, its notice of
meeting) for the previous year’s annual meetingtotkholders. However, if the Corporation did nokdhan annual
meeting the previous year, or if the date of theuah meeting is advanced more than 30 days prior telayed by
more than 30 days after the anniversary of thegalieg year's annual meeting, then to be timelyicedby the
stockholder must be delivered to the SecretargeaCiorporation’s principal executive offices ndetahan 5:00 p.m.
(local time in the principal place of businessh# Corporation) on the later of (i) the ©@ay prior to such annual
meeting or (ii) the 1@'day following the day on which public announcemafthe date of such meeting is first made.
Notwithstanding anything in the preceding sentdndhe contrary, in the event that the number cdadors to b
elected to the Board of Directors is increasedthrte has been no public announcement naming tleaiominees fc
director or indicating the increase in the sizéhef Board of Directors made by the Corporatioreast 10 days before
the last day a Record Stockholder may deliver &c@@f nomination in accordance with the precediegtence, a
Record Stockholder’s notice required by this bythall also be considered timely, but only with exggo nominees
for any new positions created by such increasesifall be received by the Secretary at the ppaiogxecutive offices
of the Corporation not later than the close of bess on the 10 day following the day on which such public
announcement is first made by the Corporationoewvent shall any adjournment or postponement @aineaual
meeting or the announcement thereof commence dimanperiod for the giving of a stockholder’s netias described
above. The stockholder’s notice relating to direammination(s) shall set forth (a) as to eachq@eghom the
stockholder proposes to nominate for election erleetion as a director, (i) the name, age, busiaésgress and
residence address of the person, (ii) the prin@patpation or employment of the person, (iii) theess, series and
number of shares of the Corporation which are beia#ly owned by the person, (iv) any other infotoa relating to
the person that is required to be disclosed irtsations for proxies for election of directors puant to Regulation 14
under the Exchange Act and such person’s writteise&at to serve as a director if elected; (b) abedRecord
Stockholder giving the




notice, and the beneficial owner, if any, on whbehkalf the proposal was made, (i) the name anddextdress of the
stockholder, and (ii) the class, series and nurabshares of the Corporation which are beneficialljned; (c) as to th
Record Stockholder giving the notice and any Stotddr Associated Person (as defined in Sectiond&.a@pny member
of such stockholder’'s immediate family sharing $hene household, to the extent not set forth putsoahe
immediately preceding clause, whether and the éxternhich any Relevant Hedge Transaction (as ddfin

Section 2.9) has been entered into; and (d) dsetstbckholder giving the notice and any Stockhofsociated Pers:
or any member of such stockholder’'s immediate fastilaring the same household, (1) whether andxteateto which
any Derivative Instrument (as defined in Sectid) & directly or indirectly beneficially owned,)(@ny proxy, contrac
arrangement, understanding, or relationship putdoamhich either party has a right to vote, dikgor indirectly, any
shares of any security of the Corporation, (3) aglyts to dividends on the shares of the Corponatvned beneficiall
by such stockholder that are separated or sepdrabiethe underlying shares of the Corporationady proportionate
interest in shares of the Corporation or Derivatiaruments held, directly or indirectly, by a geal or limited
partnership in which such stockholder is a geneadiner or, directly or indirectly, beneficially o an interest in a
general partner and (5) any performance-relatesi (@@er than an asset-based fee) that such stdekhs entitled to
based on any increase or decrease in the valuleogsof the Corporation or Derivative Instrumeitftany, as of the
date of such notice, including without limitationyasuch interests held by members of such stockisltimmediate
family sharing the same household (which informastall be supplemented by such stockholder anefiogal owner,
if any, not later than 10 days after the recore dat the meeting to disclose such ownership daseofecord date); and
(e) a statement whether or not such person opitdmee intends or is part of a group that intendddiver a proxy
statement or form of proxy to holders of at lestpercentage of voting power of all shares oftaaptock reasonably
believed to be sufficient to elect the nominee@nimees proposed to be nominated and/or otherwiselicit votes or
proxies in support of such nomination (thEdmination Solicitation Notice”). The Corporation may require any
proposed nominee to furnish such other informagi®may reasonably be required by the Corporaticietermine the
eligibility of such proposed nominee to serve a&ractor of the Corporation. No person shall bgible for election as
a director of the Corporation unless nominatedcroadance with the procedures set forth hereins@lpeovisions she
not apply to nomination of any persons entitlebeécseparately elected by holders of preferred stock

A person shall not be eligible for election or teetion as a director at an annual meeting unig¢$sd person is
nominated by a Record Stockholder in accordande this Section 2.10 or (ii) the person is nomindigar at the
direction of the Board of Directors. Only such Imesis shall be conducted at an annual meeting disttders as shall
have been brought before the meeting in accordaithaghe procedures set forth in this section. Ntitgtanding the
foregoing provisions of this Section 2.10, if theckholder making a nomination or a qualified rejer@ative of such
stockholder does not appear at the annual meeatipgesent a nomination submitted in compliance itk
Section 2.10, such nomination(s) shall not be prteskor voted upon at the annual meeting. For mapof the
foregoing sentence, to be considered a qualifipceeentative of a stockholder, a person must hdysadithorized
manager, officer or partner of such stockholdemast be authorized by such stockholder in writm@dt as such. In
the event a qualified representative of a stockdrold!l appear at a

10




meeting and make a nomination in lieu of a stoatéglthe stockholder must provide the notice ohsilgsignation at
least twenty-four hours prior to the meeting. Ifsuch advance notice is provided only the stocldraiday make the
nomination and the nomination may be disregardederevent the stockholder fails to appear and ritak@ominatior

The chairman of the meeting shall, if the factsraat, determine and declare to the meeting thanamation
was not made in accordance with the foregoing phaiee and if he should so determine, he shall stadeto the
meeting and the defective nomination shall be desrded.

Section 2.11 Action Without Meeting.

Unless otherwise provided in the Amended and Regsi@ertificate of Incorporation, the stockholderthe
Corporation may not act by written consent.

Section 2.12 Conduct of Stockholder Meetings.

The Chairman of the Board, or in his or her absé¢ineeChief Executive Officer, or any other persesignated
by the Board of Directors, shall act as chairmaaraf preside at any meeting of the stockholdeehbf the chairma
of the meeting and the Board shall have the authtwiadopt and enforce rules providing for theeslylconduct of the
meeting and the safety of those in attendanceydiag without limitation the authority to: (i) deteine when the polls
will open and close on items submitted for stocllolaction; (ii) fix the time allotted for consi@gion of each agenda
item and for questions and comments by persongandance; (iii) adopt rules for determining whoynpase questior
and comments during the meeting; (iv) adopt rubesietermining who may attend the meeting; and¢opt
procedures (if any) requiring attendees to proteCorporation advance notice of their intenttteral the
meeting. The chairman of the meeting may adjoumecess any meeting of stockholders, whether putso
Section 2.5 of this Article 2 or otherwise, andio®f such adjournment or recess need be givenibrdquired by
law.

ARTICLE 3
DIRECTORS

Section 3.1 Number and Term of Office.

(@) The number of directors of the Corporatioallshot be less than 3 nor more than 18. Subjettido
rights of the holders of any series of preferreatisto elect additional directors under specifigdwimstances, the exact
number of directors shall be fixed from time toaiexclusively by resolutions duly adopted by a mijof the Whole
Board. The term Whole Board” shall mean the total number of authorized direstehether or not there exist any
vacancies in previously authorized directorshigbj&ct to the foregoing provisions for changing tloenber of
directors, the number of directors of the Corporatias been fixed at thirteen (13). Elected doscshall hold office
until the next annual meeting in which their texpire and until their successors shall be dulgtettand qualified.
Directors need not be
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stockholders. In no case will a decrease in thebmurof directors shorten the term of any incumilaknector.

(b) The directors shall be divided into threessks, designated Class I, Class Il and Class pidnuhe
effectiveness of the Amended and Restated Cetgfichincorporation including this provision, eatihector then in
office shall be designated as a Class | direct@laas Il director or a Class Il director. Thetiali Class | directors she
serve for a term expiring at the first annual nmegbdf stockholders of the Corporation following #féective time of
the Amended and Restated Certificate of Incorpomatine initial Class Il directors shall serve éoterm expiring at the
second annual meeting of stockholders followingetfiective time of the Amended and Restated Cedifi of
Incorporation; and the initial Class Il directaisall serve for a term expiring at the third anmaakting of
stockholders following the effective time of the Anded and Restated Certificate of Incorporatioreath annual
meeting of stockholders beginning with the firshaal meeting of stockholders following the effeetiume of the
Amended and Restated Certificate of Incorporatioa,successors of the class of directors whoseedgpines at that
meeting shall be elected to hold office for a texpiring at the third annual meeting of stockhaddeeld following
their election, with each director in each suclssl® hold office until his or her successor isydiected and qualified.
Notwithstanding the foregoing, whenever the holadérany one or more classes or series of prefest@tk issued b
the Corporation shall have the right, voting sefedyaby class or series, to elect directors atramual or special meetil
of stockholders, the election, term of office,ifif of vacancies and other features of such dirsbips shall be
governed by the applicable terms of these Bylavdsaay certificate of designation creating such<lasseries of
preferred stock, and such directors so elected sbiabe divided into classes pursuant to thisi8e@.1 unless
expressly provided by such terms.

(c) Except as provided in Section 3.3 of thisidetll, the directors shall be elected by a plityasote
of the votes cast and entitled to vote on the ledf directors at any meeting for the electiordwéctors at which a
quorum is present.

Section 3.2 Powers .

The powers of the Corporation shall be exercigedyusiness conducted and its property controfedrtunder
the direction of the Board of Directors.

Section 3.3 Vacancies and Newly Created Directorgis.

Except as otherwise required by law and subjetii@aights of the holders of any series of Pretée8tock then
outstanding, unless the Board of Directors othexwlistermines, newly created directorships resuftimg any increas
in the authorized number of directors or any vaon the Board of Directors resulting from thattie resignation,
retirement, disqualification, removal from officeaher cause shall be filled only by a majorityevof the directors
then in office and entitled to vote thereon, tholegs than a quorum, or by a sole remaining diremnttled to vote
thereon, and not by the stockholders, and eachtdireo elected shall hold office for the unexpipedtion of the term
of the director whose place shall be vacant ol higisuccessor shall have been duly elected aalifiqd.
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Section 3.4 Resignations and Removals.

(a) Any director may resign at any time by deling his resignation to the Secretary in writingogr
electronic transmission, such resignation to sgegifether it will be effective at a particular tirneupon the happeni
of a particular event, upon receipt by the Secyetaiat the pleasure of the Board of Directorsidfsuch specification
made it shall be deemed effective upon receipt.\dme or more directors shall resign from the BadrDirectors
effective at a future date, a majority of the dioes then in office and entitled to vote theremjuding those who have
so resigned, shall have power to fill such vacasrcyacancies, the vote thereon to take effect vdueh resignation or
resignations shall become effective.

(b) Subject to the rights of the holders of aesies of preferred stock then outstanding, excgpt a
otherwise set forth in the Amended and RestatedfiCate of Incorporation, a director, or the eatBoard of Director:
may be removed from office only for cause, at atmgecalled for that purpose, by the affirmativderof the holders «
at least sixty-six and two-thirds percent 8 %) of the voting power of all outstanding sharesaygital stock entitled
to vote at an election of directors, voting togethe a single class.

Section 3.5 Meetings .

(a) Except as hereinafter otherwise providedjleegneetings of the Board of Directors shall biel lad
the principal executive office of the Corporati®egular meetings of the Board of Directors may aksdeld at any
place, within or without the State of Delaware, ethhas been approved by the Board of Directors.

(b) Special meetings of the Board of Directorg/rha held at any time and place within or withdwd t
State of Delaware whenever called by at the dwaadif (i) directors constituting a majority of tiéhole Board, (ii) the
Chairman of the Board of Directors, or (iii) thei€hExecutive Officer.

(c) Written notice of the time and place of afjular and special meetings of the Board of Dimscto
shall be delivered personally to each directorentt &y any form of electronic transmission at lelshours before the
start of the meeting, or sent by first class miieast 120 hours before the start of the meehlugice of any meeting
may be waived in writing or by electronic transnossat any time before or after the meeting and vélwaived by an
director by attendance thereat unless the diredtends for the express purpose of objecting abéiggnning of the
meeting to the transaction of business becausededing is not lawfully called or convened. Neittiee business to |
transacted at, nor the purpose of, any meeting beegecified in any such waiver. Unless othexwislicated in the
notice thereof, any and all business may be traedat a special meeting.

Section 3.6 Quorum and Voting.

(@) A quorum of the Board of Directors shall dshsf a majority of the Whole Board as fixed from
time to time in accordance the Amended and Restgetificate of Incorporation and these Bylaws.
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(b) At each meeting of the Board of Directorsvaich a quorum is present, all questions and bagsine
shall be determined by a vote of a majority ofdirectors present, unless a different vote be requy law, the
Amended and Restated Certificate of Incorporatiorihese Bylaws.

(c) Any member of the Board of Directors, or aya&ommittee thereof, may participate in a meeking
means of conference telephone or other communicatioipment by means of which all persons partizigan the
meeting can hear each other, and participatiomnmeeting by such means shall constitute presengergon at such
meeting.

Section 3.7 Action Without Meeting.

Unless otherwise restricted by the Amended anda®asCertificate of Incorporation or these Bylaarsy
action required or permitted to be taken at anytmg®f the Board of Directors or of any committeereof may be
taken without a meeting, if all members of the Bbai Directors or of such committee, as the casg loea consent
thereto in writing or by electronic transmissiongdauch writing or writings or electronic transngsor transmissions
are filed with the minutes of proceedings of theaRbof Directors or committee. Such filing shallibgaper form if
the minutes are maintained in paper form and $feaih electronic form if the minutes are maintainmedlectronic
form.

Section 3.8 Fees and Compensation.

Directors and members of committees may receive sampensation, if any, for their services, ancsuc
reimbursement for expenses, as may be fixed orrdeted by resolution of the Board of Directors.

Section 3.9 Committees .

(a) Executive Committee: The Board of Directors may appoint an Executiventittee of not less
than one member, each of whom shall be a dire€tothe extent permitted by law, the Executive Cotterishall have
and may exercise when the Board of Directors igmeession all powers of the Board of Directorth@ management
of the business and affairs of the Corporationgpksuch committee shall not have the power oraaityhto amend
these Bylaws or to approve or recommend to thekbtiders any action (other than the election oraeshof directors
which must be submitted to stockholders for apprander the DGCL.

(b) Other Committees: The Board of Directors may from time to time ajpppsuch other committees
as may be permitted by law. Except as otherwiseired by law, such other committees appointed byBbard of
Directors shall have such powers and perform sutieslas may be prescribed by the resolution @lugens creating
such committee.

(c) Term : Subject to the provisions of subsections (a) @paf this Section 3.9, the Board of
Directors may at any time increase or decreasauh#er of members of a committee or terminate xistence of a
committee; provided that no committee shall consligess than one member. The membership of a ctisemmember
shall terminate on the
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date of his death or voluntary resignation, butBbard of Directors may at any time for any reasamove any
individual committee member and the Board of Divestmay fill any committee vacancy created by de&signation,
removal or increase in the number of members ottimemittee. The Board of Directors may designate @nmore
directors as alternate members of any committee, whly replace any absent or disqualified membanyimeeting of
the committee, and, in addition, in the absenadisgjualification of any member of a committee, tiember or
members thereof present at any meeting and natalifqd from voting, whether or not he or they sbiute a quorum,
may unanimously appoint another member of the Bo&Rirectors to act at the meeting in the placamf such abse
or disqualified member.

(d) Meetings: Unless the Board of Directors shall otherwisevte, regular meetings of the Execut
Committee or any other committee appointed purstaatitis Section 3.9 shall be held at such times@aces as are
determined by the Board of Directors, or by anyhscmmmittee, and when notice thereof has been doveach
member of such committee, no further notice of segular meetings need be given thereafter; spematings of any
such committee may be held at the principal exeeudffice of the Corporation or at any place whiets been
designated from time to time by resolution of saommittee, and may be called by any director wheonsember of
such committee upon written notice to the membgéssich committee of the time and place of suchigpeteeting
given in the manner provided for the giving of wait notice to members of the Board of Directortheftime and place
of special meetings of the Board of Directors. Setf any special meeting of any committee may aed in writing
at any time after the meeting and will be waivedaby director by attendance thereat unless thetdirattends the
meeting for the express purpose of objecting abdggnning of the meeting to the transaction ofifess because the
meeting is not lawfully called or convened. A m#joof the authorized number of members of any stahmittee
shall constitute a quorum for the transaction dfibess, and the act of a majority of those preseahy meeting at
which a quorum is present shall be the act of sochmittee.

ARTICLE 4
OFFICERS

Section 4.1 Officers Designated.

The officers of the Corporation shall be a Chieééixtive Officer, a Secretary and a Treasurer. Tderd of
Directors or the Chief Executive Officer may algpaint a Chairman of the Board of Directors, onenore Vice-
Presidents, Assistant Secretaries, Assistant Treiaswand such other officers and agents with pogers and duties
it or he shall deem necessary. The order of thesgnof the Vice-Presidents shall be in the ordétheir nomination
unless otherwise determined by the Board of Dimscfbhe Board of Directors may assign such addititities to one
or more of the officers as they shall deem appabpriAny one person may hold any number of offafate
Corporation at any one time unless specificallyhgoibed therefrom by law. The salaries and othengensation of the
officers of the Corporation shall be fixed by ottlre manner designated by the Board of Directors.
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Section 4.2 Tenure and Duties of Officers .

(a) General: All officers shall hold office at the pleasuretbe Board of Directors and until their
successors shall have been duly elected and qaklifinless sooner removed. Any officer electecpbpoented by the
Board of Directors may be removed at any time lgyBbard of Directors. If the office of any officeecomes vacant
for any reason, the vacancy may be filled by tharBaf Directors. Nothing in these Bylaws shallcoastrued as
creating any kind of contractual right to employinetth the Corporation.

(b) Duties of the Chairman of the Board of Directors The Chairman of the Board of Directors (if
there be such an officer appointed) when preseaik gteside at all meetings of the stockholders thiedBoard of
Directors. The Chairman of the Board of Directdralsperform such other duties and have such gibesers as the
Board of Directors shall designate from time todim

(c) Duties of Chief Executive Officer: The Chief Executive Officer shall be the chiegeutive office
of the Corporation and shall preside at all mesatioigthe stockholders and at all meetings of thar8of Directors,
unless the Chairman of the Board of Directors lenlappointed and is present. The Chief Executffiegd shall
perform such other duties and have such other moagethe Board of Directors shall designate fronetio time.

(d) Duties of Vice-Presidents The Vice-Presidents may assume and perform thesdof the Chief
Executive Officer in the absence or disability led IChief Executive Officer or whenever the offidghe Chief
Executive Officer is vacant. The Videresident shall perform such other duties and baeh other powers as the Bo
of Directors or the Chief Executive Officer shadisignate from time to time.

(e) Duties of Secretary. The Secretary shall attend all meetings of tbhek$tolders and of the Board
Directors and any committee thereof, and shallnetedl acts and proceedings thereof in the minoteklof the
Corporation, which may be maintained in either papeslectronic form. The Secretary shall give o®tin conformity
with these Bylaws, of all meetings of the stockleotdand of all meetings of the Board of Directard any Committee
thereof requiring notice. The Secretary shall penfsuch other duties and have such other powdfsea3oard of
Directors shall designate from time to time. Thee€Executive Officer may direct any Assistant $tary to assume
and perform the duties of the Secretary in therad®ser disability of the Secretary, and each AasisBecretary shall
perform such other duties and have such other oasthe Board of Directors or the Chief Execu@¥tcer shall
designate from time to time.

() Duties of Treasurer: The Treasurer shall keep or cause to be kepdidbks of account of the
Corporation in a thorough and proper manner, aatl sinder statements of the financial affairshaf Corporation in
such form and as often as required by the Boamirectors or the Chief Executive Officer. The Tne@s, subject to
the order of the Board of Directors, shall havedustody of all funds and securities of the Corpora The Treasurer
shall perform all other duties commonly incidentts office and shall perform such
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other duties and have such other powers as thelRddirectors or the Chief Executive Officer shddlsignate from
time to time. The Chief Executive Officer may diraay Assistant Treasurer to assume and perforrduties of the
Treasurer in the absence or disability of the Tuears and each Assistant Treasurer shall perfoch sther duties and
have such other powers as the Board of DirectotBeoChief Executive Officer shall designate fraome to time.

Section 4.3 Delegation of Authority.

The Board of Directors may from time to time dekegdie powers or duties of any officer to any otbféicer or
agents, notwithstanding any provision hereof.

ARTICLE 5

EXECUTION OF CORPORATE INSTRUMENTS, AND
VOTING OF SECURITIES OWNED BY THE CORPORATION

Section 5.1 Execution of Corporate Instruments.

(&) The Board of Directors may in its discretaetermine the method and designate the signatory
officer or officers, or other person or personsggxecute any corporate instrument or documeng sign the corporate
name without limitation, except where otherwisevimted by law, and such execution or signature sf&binding upo
the Corporation.

(b) Unless otherwise specifically determined iy Board of Directors or otherwise required by law,
formal contracts of the Corporation, promissoryespteeds of trust, mortgages and other evidericedabtedness of
the Corporation, and other corporate instrumentfocuments requiring the corporate seal, and wat#s of shares of
stock owned by the Corporation, may be executgagesi or endorsed by the Chairman of the Board ddbors (if
there be such an officer appointed), by the Chigddttive Officer or by any Vice-President, and by Secretary or
Treasurer or any Assistant Secretary or Assistegdslurer. All other instruments and documents reguthe corporat
signature but not requiring the corporate seal beagxecuted as aforesaid or in such other manmaagde directed
by the Board of Directors.

(c) All checks and drafts drawn on banks or ottegrositaries on funds to the credit of the Corpomna
or in special accounts of the Corporation shaksigaed by such person or persons as the Boardretidrs shall
authorize so to do.

(d) Execution of any corporate instrument mayffected in such form, either manual, facsimile or
electronic signature, as may be authorized by therr@of Directors.

Section 5.2 Voting of Securities Owned by Corporabn.

All stock and other securities of other entitieshed or held by the Corporation for itself or fohet parties in
any capacity shall be voted, and all proxies wétspect thereto shall be
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executed, by the person authorized so to do byutso of the Board of Directors or, in the absen€such
authorization, by the Chairman of the Board of Diioes (if there be such an officer appointed), ypthe Chief
Executive Officer, or by any Vice-President.

ARTICLE 6
SHARES OF STOCK

Section 6.1 Form and Execution of Certificates.

The shares of the Corporation shall be represéateertificates, provided that the Board of Dirgstmay
provide by resolution or resolutions that somelbofaany or all classes or series of its stocklldba uncertificated
shares. Any such resolution shall not apply toehaepresented by a certificate until such cestifias surrendered to
the Corporation. Certificates for the shares oflstaf the Corporation shall be in such form asossistent with the
Amended and Restated Certificate of Incorporatiuh @pplicable law. Every holder of stock in the @wation
represented by a certificate shall be entitledaveeha certificate signed by, or in the name ofGbeporation by, the
Chairman of the Board of Directors (if there belsan officer appointed), or by the Chief Executdicer or any
Vice-President and by the Treasurer or Assistant Treasurthe Secretary or Assistant Secretary, carggfthe numbe
of shares owned by him in the Corporation. The OBikecutive Officer shall be deemed the Presidenptirposes of
Section 158 of the DGCL with respect to signingi@ieates. Any or all of the signatures on the diedte may be a
facsimile. In case any officer, transfer agentegistrar who has signed or whose facsimile sigedtas been placed
upon a certificate shall have ceased to be suateoftransfer agent, or registrar before suchfaste is issued, it may
be issued with the same effect as if he were stfateq transfer agent, or registrar at the datessdie. If the
Corporation shall be authorized to issue more tranclass of stock or more than one series of &g cthe powers,
designations, preferences and relative, partisigabptional or other special rights of each cta#sstock or series
thereof and the qualifications, limitations or regions of such preferences and/or rights shablddeforth in full or
summarized on the face or back of the certificdteclvthe Corporation shall issue to represent slats or series of
stock, provided that, except as otherwise providesiection 202 of the DGCL, in lieu of the foregpirequirements,
there may be set forth on the face or back of éntficate which the Corporation shall issue toresgnt such class or
series of stock, a statement that the Corporatiidusnish without charge to each stockholder vdwrequests the
powers, designations, preferences and relativéicjpating, optional or other special rights of batass of stock or
series thereof and the qualifications, limitatiengestrictions of such preferences and/or rights.

Section 6.2 Lost Certificates.

The Board of Directors may direct a new certificateertificates (or uncertificated shares in i new
certificate) to be issued in place of any certifecar certificates theretofore issued by the Cafpon alleged to have
been lost or destroyed, upon the making of anafftcbf that fact by the person claiming the ceréfe of stock to be
lost or destroyed. When authorizing such issueraa certificate or certificates (or uncertificatgthres in lieu of a
new certificate), the Board of Directors may, mdiscretion and as a condition precedent to
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the issuance thereof, require the owner of sudtolodestroyed certificate or certificates, orleigal representative, to
indemnify the Corporation in such manner as itlstegjuire and/or to give the Corporation a sureigdin such form
and amount as it may direct as indemnity againgichim that may be made against the Corporatidh mispect to th
certificate alleged to have been lost or destroyed.

Section 6.3 Transfers .

Transfers of record of shares of stock of the Catpon shall be made only upon its books by theléid
thereof, in person or by attorney duly authorizedo shall furnish proper evidence of authorityramsfer, and in the
case of stock represented by a certificate, uperstinrender of a certificate or certificates fdika number of shares,
properly endorsed.

Section 6.4 Fixing Record Dates .

(@) In order that the Corporation may determireedtockholders entitled to notice of or to votaay
meeting of stockholders or any adjournment thertbef Board of Directors may, except as otherwisgired by law,
fix a record date, which record date shall not pdecthe date upon which the resolution fixing #erd date is adopt
by the Board of Directors, and which record datalsiot be more than 60 nor less than 10 days bdfw date of such
meeting. If the Board of Directors so fixes a datesh date shall also be the record date for datergithe stockholde
entitled to vote at such meeting unless the BoaRirectors determines, at the time it fixes suebard date, that a lal
date on or before the date of the meeting shahéelate for making such determination. If no rdatate is fixed by
the Board of Directors, the record date for detamng stockholders entitled to notice of and to \attea meeting of
stockholders shall be at the close of businest®@ulay next preceding the day on which noticevsrgior, if notice is
waived, at the close of business on the day nedgaling the day on which the meeting is held. A&wuheination of
stockholders of record entitled to notice of ovtde at a meeting of stockholders shall apply yasjournment of the
meeting; provided, however, that the Board of Dmexmay fix a new record date for determinatiostotkholders
entitled to vote at the adjourned meeting, andichase shall also fix as the record date fokbtmders entitled to
notice of such adjourned meeting the same or dieedate as that fixed for determination of stoaklers entitled to
vote in accordance with the foregoing provisionghig Section 6.4 at the adjourned meeting.

(b) In order that the Corporation may determhmegtockholders entitled to consent to corporatierac
in writing or by electronic transmission withoutreeeting, the Board of Directors may, except asratise required by
law, fix a record date, which record date shallpreicede the date upon which the resolution fitivegrecord date is
adopted by the Board of Directors, and which datl $i0t be more than 10 days after the date ugaohathe
resolution fixing the record date is adopted byBloard of Directors. If no record date has beeadiky the Board of
Directors, the record date for determining stocbad entitled to consent to corporate action itimgior by electronic
transmission without a meeting, when no prior acby the Board of Directors is required by the DG&hall be the
first date on which a signed written consent octetsic transmission setting forth the action takeproposed to be
taken is delivered to the Corporation by deliveryt$ registered office in Delaware, its principéce of
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business, or an officer or agent of the Corporatiaving custody of the book in which proceedingmegtings of
stockholders are recorded; provided that any slegdtrenic transmission shall satisfy the requireta@i Section 2.4(c
and, unless the Board of Directors otherwise prewioly resolution, no such consent by electronitstrassion shall be
deemed to have been delivered until such conseapisduced in paper form and until such paper fehaill be
delivered to the Corporation by delivery to itsistgred office in Delaware, its principal placeboisiness or an officer
or agent of the Corporation having custody of tbekiin which proceedings of meetings of stockhdd®e recorded.
Delivery made to a Corporation's registered offiball be by hand or by certified or registered matiurn receipt
requested. If no record date has been fixed btesed of Directors and prior action by the Boardafectors is
required by law, the record date for determiniragkholders entitled to consent to corporate aahonriting or by
electronic transmission without a meeting shalabthe close of business on the day on which trerdBof Directors
adopts the resolution taking such prior action.

(c) In order that the Corporation may determhreegtockholders entitled to receive payment of any
dividend or other distribution or allotment of amghts or the stockholders entitled to exercise iagiyts in respect of
any change, conversion or exchange of stock, dhfpurpose of any other lawful action, the Baafr®irectors may
fix a record date, which record date shall not pdecthe date upon which the resolution fixing #eord date is
adopted, and which record date shall be not mane @0 days prior to such action. If no record dafexed, the record
date for determining stockholders for any such psepshall be at the close of business on the dayharh the Board ¢
Directors adopts the resolution relating thereto.

Section 6.5 Registered Stockholders.

The Corporation shall be entitled to recognizeakeusive right of a person registered on its baakthe owne
of shares to receive dividends and to vote as sucter, and shall not be bound to recognize anyt&iojei or other
claim to or interest in such share or shares op#neof any other person, whether or not it shalle express or other
notice thereof, except as otherwise provided byais of Delaware.

ARTICLE 7
OTHER SECURITIES OF THE CORPORATION

All bonds, debentures and other corporate secsiatfiche Corporation, other than stock certificateay be
signed by the Chairman of the Board of Directdrgh@re be such an officer appointed), or the Chiedcutive Officer
or any Vice-President or such other person as reaukthorized by the Board of Directors and the aaie seal
impressed thereon or a facsimile of such seal mgxithereon and attested by the signature ofeébesgary or an
Assistant Secretary, or the Treasurer or an AsdiSteasurer; provided, however, that where any fumd, debenture
or other corporate security shall be authentichtethe manual signature of a trustee under an tndepursuant to
which such bond, debenture or other corporate ggalnall be issued, the signature of the persarsrgy and attesting
the corporate seal on such bond, debenture or otinporate security may be the imprinted facsimfléhe signatures
of such
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persons. Interest coupons appertaining to any lsact, debenture or other corporate security, atitaad by a truste
as aforesaid, shall be signed by the Treasurem éisaistant Treasurer of the Corporation, or subleroperson as may
be authorized by the Board of Directors, or bearinted thereon the facsimile signature of sucls@erin case any
officer who shall have signed or attested any bdetienture or other corporate security, or whosgifale signature
shall appear thereon has ceased to be an offithe@@orporation before the bond, debenture oratworate securit
so signed or attested shall have been delivereti, lsond, debenture or other corporate securitytiesess may be
adopted by the Corporation and issued and delivasatiough the person who signed the same or whosinile
signature shall have been used thereon had na&dtéade such officer of the Corporation.

ARTICLE 8
INDEMNIFICATION OF OFFICERS, DIRECTORS, EMPLOYEES A ND AGENTS

Section 8.1 Right to Indemnification.

Each person who was or is a party or is threatémée made a party to or is involved (as a partinegs, or
otherwise), in any threatened, pending, or comglation, suit, investigation, or proceeding, ang appeal thereof,
whether civil, criminal, administrative, arbitragivor investigative or otherwise and/or any inqairynvestigation,
whether formal or informal, conducted by the Cogtimn or any other party, that such person in gadd believes
might lead to the institution of any such actioeréinafter a ‘Proceeding”), related to or arising out of the fact that
such person, or a person of whom he is the legaésentative, is or was a director or officer, magent with whom tt
Corporation has executed an indemnification agregnoe while a director or officer is or was senyiat the request of
the Corporation as a director, officer, employeagent of another corporation or of a partnergbipt venture, trust or
other enterprise, including service with respedairtployee benefit plans, or related to or arisingad anything done ¢
not done by such person in any such capacity (mefter an “‘Indemnitee”), shall be indemnified and held harmles:
the Corporation to the fullest extent authorizedh®yDGCL (subject to the exceptions containedh@s¢ Bylaws and
any other agreement) against any and all expelisetity, and loss (including attorneyfees, judgments, fines, ERI.
excise taxes or penalties, and amounts paid oz fwald in settlement, and any interest, assesspwragher charges
imposed thereon, and any federal, state, locdgrergn taxes imposed on any Indemnitee as a restlie actual or
deemed receipt of any payments under this Art{dellectively, “Liabilities ”) reasonably incurred or suffered by s
person in connection with such Proceeding.

Expenses incurred by an Indemnitee in defendingpadeding shall be paid by the Corporation in adeaof the
final disposition of such Proceeding, provided, bwoer, that if required by the DGCL, or any othereggnent between
the Indemnitee and Corporation, such expensesishaltlvanced only upon delivery to the Corporatioan
undertaking by or on behalf of such Indemniteesfzay such amount if it shall ultimately be detemmithat he is not
entitled to be indemnified by the Corporation athatized in this Article or otherwise. Expensesuimed by other
employees or agents of the Corporation may be adhapon such terms and
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conditions as the Board of Directors deems appat@riAny obligation to reimburse the Corporationdgpense
advances shall be unsecured and no interest shalldrged thereon.

Section 8.2 Limits on Indemnification and Advancemet.

Notwithstanding anything in these Bylaws or anyeothgreement to the contrary, an Indemnitee sbaba
entitled pursuant to this Article (a) to indemn#ion or advancement in connection with any Proicegiitiated by th
Indemnitee against the Corporation or any of iteaors or officers unless (i) the Corporation bassented to the
initiation of such Proceeding, or (ii) the procewglis brought under Section 8.3 hereof to enfondemnnitee’s rights
hereunder; or (b) to indemnification on accoun&my suit in which judgment is rendered againstidemnitee
pursuant to Section 16(b) of the Exchange Act foaecounting of profits made from the purchaseate by the
Indemnitee of securities of the Corporation, (cahy amounts described in Section 8.8, or (d) tosanounts describe
in Section 8.12.

Section 8.3 Right of Claimant to Bring Suit.

If a claim under Section 8.1 or 8.2 of this Artictenot paid in full by the Corporation within 6@y after a
written demand has been made by the Indemnitdeet@orporation, the Indemnitee may at any timeeiéer bring
suit against the Corporation to recover the unpaidunt of the claim and, to the fullest extent pted by law, if
successful in whole or in part, the Indemniteeldbakentitled to be paid also the expenses (innditorneys’ fees)
incurred in prosecuting such claim. It shall beegedse to any such action (other than an actionghtato enforce a
claim for expenses incurred in defending a Procgpuh advance of its final disposition where thguieed undertaking
has been tendered to the Corporation) that thenindee has not met the standards of conduct thiaé mh@ermissible
under the DGCL for the Corporation to indemnify thdemnitee for the amount claimed. The burdenro¥ipg such a
defense shall be on the Corporation. Neither theréof the Corporation (including its Board ofrB¢tors, independe
legal counsel, or its stockholders) to have madetarmination prior to the commencement of sucioadhat
indemnification is proper under the circumstancasalise the Indemnitee has met the applicable sthoflaonduct se
forth in the DGCL, nor an actual determination bg Corporation (including its Board of Directomsgépendent legal
counsel, or its stockholders) that the Indemnite ot met such applicable standard of conduch, lsha defense to
the action or create a presumption that the Indemiias not met the applicable standard of conduct.

Section 8.4 Provisions Nonexclusive.

The rights conferred on any person by this Artgtiall not be exclusive of any other rights thathsperson may
have or hereafter acquire under any statute, poovid the Amended and Restated Certificate of ipomation,
agreement, vote of stockholders or disinterestezttlirs, or otherwise.
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Section 8.5 Authority to Insure.

The Corporation may purchase and maintain insurtmpeotect itself and any person against any Ligbi
whether or not the Corporation would have the pawandemnify the person against such Liability endpplicable
law or the provisions of this Article.

Section 8.6 Enforcement of Rights.

Without the necessity of entering into an expresgract, all rights provided under this Article Bhee deemed
to be contractual rights and be effective to thmesaxtent and as if provided for in a contract leetwthe Corporation
and such Indemnitee. Any rights granted by thischetto an Indemnitee shall be enforceable by obemalf of the
person holding such right in any court of compejensdiction.

Section 8.7 Survival of Rights.

The rights provided by this Article shall continagto a person who has ceased to be an Indemnieshall
inure to the benefit of the heirs, executors, ahdiaistrators of such a person.

Section 8.8 Settlement of Claims.

The Corporation shall not be liable to indemnify amdemnitee under this Article (a) for any amouypasd in
settlement of any action or claim effected withth& Corporation’s written consent, which conseiatlsot be
unreasonably withheld; or (b) for any judicial ad/#rthe Corporation was not given a reasonabletanely
opportunity, at its expense, to participate indieé&nse of such action.

Section 8.9 Effect of Amendment.

Any amendment, alteration or repeal of this Arti¢lél that adversely affects any right of an indeter or its
successors shall be prospective only and shallmitf eliminate, or impair any such right with pesct to any
proceeding involving any occurrence or alleged aence of any action or omission to act that tolalc prior to such
amendment or repeal.

Section 8.10 Primacy of Indemnification.

Notwithstanding that an Indemnitee may have cerigints to indemnification, advancement of expersseor
insurance provided by other persons (collectivitlg,” Other Indemnitors ), the Corporation: (i) shall be the
indemnitor of first resort (i.e., its obligatiors an Indemnitee are primary and any obligatiorhef®@ther Indemnitors
to advance expenses or to provide indemnificatioritfe same expenses or liabilities incurred byndodemnitee are
secondary); and (ii) shall be required to advahedll amount of expenses incurred by an Indereraied shall be
liable for the full amount of all Liabilities, withut regard to any rights such Indemnitee may hgaeat any of the
Other Indemnitors. No advancement or payment byotter Indemnitors on behalf of an Indemnitee wépect to
any claim for which such Indemnitee has soughtnmuication from the Corporation shall affect tmemediately
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preceding sentence, and the Other Indemnitors Ishead a right of contribution and/or be subrogdatetthe extent of
such advancement or payment to all of the righteodvery of such Indemnitee against the Corpanatio

Section 8.11 Subrogation.

In the event of payment under this Article, the g@wation shall be subrogated to the extent of agiment to
all of the rights of recovery of the Indemniteeh@tthan against the Other Indemnitors), who shadtute all papers
required and shall do everything that may be necgdse secure such rights, including the execubibsuch documents
necessary to enable the Corporation effectivelyritog suit to enforce such rights.

Section 8.12 No Duplication of Payments.

Except as otherwise set forth in Section 8.11 apibweCorporation shall not be liable under thisdle to make
any payment in connection with any claim made agjdhe Indemnitee to the extent the Indemniteeottaerwise
actually received payment (under any insurancepgoéigreement, vote, or otherwise) of the amouthtsraise
indemnifiable hereunder.

Section 8.13 Saving Clause.

If this Article or any portion hereof shall be il&ated on any ground by any court of competensgliction,
then the Corporation shall nevertheless indemrafshdndemnitee to the fullest extent not prohibligdany applicable
portion of this Article that shall not have beewuahdated, or by any other applicable law.

ARTICLE 9
NOTICES

Whenever, under any provisions of these Bylawdcaas required to be given to any stockholder,ddume
shall be given either (1) in writing, timely andlgldeposited in the United States Mail, postageaic, and addressed
to his last known post office address as showrhbystock record of the Corporation, or (2) by amseat electronic
transmission that satisfies the requirements ofi@e2.4(d) of these Bylaws, and has been conseatby the
stockholder to whom the notice is given. An affidaf mailing, executed by a duly authorized anchpetent employe
of the Corporation or its transfer agent appointét respect to the class of stock affected, spawfthe name and
address or the names and addresses of the stoekloolstockholders, director or directors, to whamy such notice or
notices was or were given, and the time and medhgiving the same, shall be prima facie evidenche statements
therein contained. All notices given by mail, aswabprovided, shall be deemed to have been givahtag time of
mailing and all notices given by means of electdransmission shall be deemed to have been gsahtae sending
time recorded by the electronic transmission eqeipnoperator transmitting the same. It shall notéeessary that the
same method of giving notice be employed in respkall directors, but one permissible method maymployed in
respect of any one or more, and any other pernssibthod or methods may be employed in respect of
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any other or others. Whenever any notice is requmebe given under the provisions of the statatesf the Amended
and Restated Certificate of Incorporation, or @fsth Bylaws, a waiver thereof in writing signed g person or perso
entitled to said notice, or a waiver by electranamsmission by the person entitled to notice, wiebefore or after the
time stated therein, shall be deemed equivalen¢tihe\WWhenever notice is required to be given, uadg provision of
law or of the Amended and Restated Certificatenobiporation or Bylaws of the Corporation, to aygon with whor
communication is unlawful, the giving of such netio such person shall not be required and thexiélshno duty to
apply to any governmental authority or agency fobcense or permit to give such notice to such @ergny action or
meeting which shall be taken or held without notmany such person with whom communication is widashall
have the same force and effect as if such notidebkan duly given. In the event that the actioemaly the
Corporation is such as to require the filing okatificate under any provision of the DGCL, thetifimate shall state, if
such is the fact and if notice is required, thatagowas given to all persons entitled to receivtoe except such
persons with whom communication is unlawful.

ARTICLE 10
AMENDMENTS

Except as otherwise provided in Section 8.9 abthese Bylaws may be repealed, altered or amendeevor
Bylaws adopted (i) by the Board of Directors by min@ous written consent or at any annual, regulaspecial meeting
by the affirmative vote of a majority of the Whdeard or (ii) in addition to any vote of the hold@f any class or
series of stock of the Corporation required by tavby the Amended and Restated Certificate of |poation, by the

affirmative vote of holders of at least sixty-sixdatwo-thirds percent (6@ %) of the voting power of all of the therutstandin
shares of the capital stock of the Corporationtlewiito vote thereon, voting together as a clasiess a larger vote is required by these Bylaws
or the Amended and Restated Certificate of Incaton.

ARTICLE 11
SEVERABILITY

If any provision or provisions of these Bylaws sle held to be invalid, illegal or unenforceabéeagplied to
any person or entity or circumstance for any reagoatsoever, then, to the fullest extent permikgdaw, the validity,
legality and enforceability of such provisions imyaother circumstance and of the remaining prowuisiof these Bylaws
(including, without limitation, each portion of asgntence of these Bylaws containing any such gimviheld to be
invalid, illegal or unenforceable that is not ifdetld to be invalid, illegal or unenforceable) ahd application of such
provision to other persons or entities and circamses shall not in any way be affected or impdinedeby.
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Exhibit 10.8

REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemith) is made as of October 1, 20
among RE/MAX Holdings, Inc., a Delaware corporat{tre “ Company), RIHI, Inc., a Delaware corporation RIHI
") and each Person listed on the Schedule of Ofttngstorsattached hereto and each other Person that ac
Common Stock from the Company after the date hemadfbecomes a party to this Agreement by the éxacanc
delivery of a Joinder (collectively, the “ Othewvbstors’).

In consideration of the mutual covenants contaime@in and other good and valuable consideratiee
receipt and sufficiency of which are hereby ackremgled, the parties to this Agreement hereby agréellaws:

Section 1. DefinitionsUnless otherwise set forth below or elsewhereigAlgreement, other
capitalized terms contained herein have the mearsagforth in the LLC Agreement.

“ Acquired Commori has the meaning set forth in Section 9

“ Agreement’ has the meaning set forth in the recitals.

“ Capital Stock’ means (i) with respect to any Person that is aaratfpn, any and all shares, interesi
equivalents in capital stock of such corporatiorhdther voting or nonvoting and whether common a@fered
including shares of Common Stock and (ii) with exgpto any Person that is not a corporation, iddial o
governmental entity, any and all partnership, mastop, limited liability company or other equityt@mests of suc
Person that confer on the holder thereof the righteceive a share of the profits and losses otherdistribution ¢
assets of the issuing Person, including in eack eay and all warrants, rights (including convarsamd exchang
rights) and options to purchase any of the foregoin

“ Common StocK means the Company's Class A Common Stock, par $®01 per share, and s
include shares of such Common Stock issued orhésta RIHI pursuant to the exercise by RIHI ofritghts to redee
Units as set forth in the LLC Agreement.

“ Company” has the meaning set forth in the preamble.

“ Demand Registrationshas the meaning set forth in Section 2(a)

“ Exchange Act’” means the Securities Exchange Act of 1934, as asdefram time to time, or a
successor federal law then in force, together alithules and regulations promulgated thereunder.

“ EINRA " means the Financial Industry Regulatory Authaority

“ Eree Writing Prospectusmeans a free-writing prospectus, as defined ileR0O5.




“ Holdback Perio¢” has the meaning set forthSection 4(a.

“ Indemnified Partie$ has the meaning set forth in Section 7(a)

“ Joinder” has the meaning set forth in Section 9

“ LLC Agreement” means that certain Fourth Amended and Restatedtddmiiability Compan
Agreement of RMCO, LLC, dated as of October 1, 2013

“ Long-Form Registration$ has the meaning set forth in Section 2(a)

“ Other Investor$ has the meaning set forth in the recitals.

“ Piggyback Registrationshas the meaning set forth in Section 3(a)

“ Public Offering” means any sale or distribution by the Company antdders of Registrak
Securities to the public of Common Stock pursuarart offering registered under the Securities Act.

“ Registrable Securitiesmeans (i) any Common Stock issued pursuant to i Agreement to RIHI ¢
any of its respective Affiliates, (ii) any commom@tal Stock of the Company or any Subsidiary ef @ompany issut
or issuable with respect to the securities refetedn clause (i) above by way of dividend, disttibn, split o
combination of securities, or any recapitalizatiomgrger, consolidation or other reorganization, &ngany othe
Common Stock held by Persons holding securitiesrde=] in clauses (i) or (ii) above. As to any matar Registrabl
Securities, such securities shall cease to be fRalgiis Securities when they have been (a) soldstrilslited pursuant
a Public Offering, (b) sold in compliance with Rulé4 following the consummation of the Companyl§ahPublic
Offering, or (c) repurchased by the Company or lasiliary of the Company. For purposes of this Agreet, a Persc
shall be deemed to be a holder of Registrable 8msyrand the Registrable Securities shall be @eeto be i
existence, whenever such Person has the right daira¢ directly or indirectly, such Registrable Geies (upol
conversion or exercise in connection with a transfiesecurities or otherwise, but disregarding aestrictions c
limitations upon the exercise of such right), wkeetbr not such acquisition has actually been effbcind such Pers
shall be entitled to exercise the rights of a holafeRegistrable Securities hereunder; provideablder of Registrak
Securities may only request that Registrable Seesirin the form of Common Stock be registered yams to thi
Agreement.

“ Registration Expenséshas the meaning set forth in Section 6(a)

“ Reorganization Transactiorismeans the reorganization transactions to be coatplatconnection wit
the consummation of the Company’s initial Publi¢edihg.

“Rule 144,” “ Rule 158,” “ Rule 405,” “ Rule 415” and “ Rule 462" mean, in each case, such
promulgated under the Securities Act (or any swmregrovision) by the Securities and Exchange Casion, as tr
same shall be amended from time to time, or angessor rule then in force.




“ Sale of the Compan” means a sale of all or substantially all of the @any's assets determined ¢
consolidated basis or a sale of (i) a majority lid Company's outstanding Units (calculated base®@anticipatin
Units) or (i) a majority of the outstanding votisgcurities of any Subsidiary of the Company; thesi case, whether
merger, recapitalization, consolidation, reorgatiizga combination or otherwise), providédtht neither (a) a transact
solely for the purpose of changing the jurisdictimndomicile of the Company, nor (b) a transactsmiely for the
purpose of changing the form of entity of the Compahall constitute a Sale of the Company.

“ Sale Transactioft has the meaning set forth in Section 4(a)

“ Securities’ has the meaning set forth in Section 4(a)

“ Securities Act” means the Securities Act of 1933, as amended fiora to time, or any succes
federal law then in force, together with all ruéesd regulations promulgated thereunder.

“ Shelf Reaqistratiorf has the meaning set forth in Section 2(c)

“ ShortForm Registration$ has the meaning set forth in Section 2(a)

“ Suspension Perigthas the meaning set forth_ in Section 5(a)(vi)

“ Violation ” has the meaning set forth in Section 7(a)
“ WKSI " means a “well-known seasoned issuer” as defimetetuRule 405.

Section 2. Demand Registrations

@) Requests for RegistratioBubject to the terms and conditions of this Agresinat any tim
after the Company has completed an initial Publitedhg of its Common Stock, the holders of at tea%% of thu
Registrable Securities may request registrationeunide Securities Act of all or any portion of th&egistrabl
Securities on Form S-1 or any similar long-formise@tion (* LongForm Reqistrations), and the holders of at le.
51% of the Registrable Securities may request tregisn under the Securities Act of all or any pmrtof thei
Registrable Securities on Form S-3 (including panguo Rule 415) or any similar short-form registma (* ShortFormr
Reaqistrations’) if available. All registrations requested pursti#o this_Section &re referred to herein asDemant

Reqistrations”

(b) LongForm ReaqistrationsThe holders of the Registrable Securities shalhdae entitled t
request two (2) Londgrorm Registrations in which the Company shall paRagistration Expenses. A registration s
not count as one of the permitted LaRgrm Registrations until (i) at least 75% of thegR&able Securities reques
to be included in such registration by the requestiolders have been registered and (ii) suchtragm has becon
effective in accordance with the Securities Act afidapplicable rules and regulations promulgateeréunder. A
Long-Form Registrations shall be underwritten registradi unless otherwise approved by the holders o&jarity of
the Registrable Securities requesting registratidatwithstanding the foregoing, if a Lorgprm Registration
withdrawn by the




holders of Registrable Securities who requesteti segistration prior to the time it has become @ffe for reasor
other than the disclosure of information concerning Company that is materially adverse to the Gowpor th
trading price of the Common Stock (which disclosisrenade by the Company after the date that sugistration i
requested pursuant to Section 2Jasuch Long-Form Registration shall count as ohehe permitted Lond-orm
Registrations hereunder unless the holders of Reable Securities who requested such registratemburse th
Company for all of the Registration Expenses ireditsy the Company prior to such withdrawal.

(c) ShortForm Registrationsln addition to the Lond~orm Registrations provided pursuan
Section 2(b), the holders of the Registrable Securities shathebe entitled to request an unlimited number hadrS
Form Registrations in which the Company shall phyRagistration Expenses. Demand Registrations| &felShort-
Form Registrations whenever the Company is perditte use any applicable short form and if the mamg
underwriters (if any) agree to the use of a Skorm Registration. After the Company has becomagesutio the
reporting requirements of the Exchange Act, the @amy shall use its reasonable best efforts to n&ta@t+orm
Registrations available for the sale of Registréddeurities. If the holders of a majority of thegig#rable Securitie
request that a Short-Form Registration be filedspant to Rule 415 (a * Shelf Reqistratiynand the Company
gualified to do so, the Company shall use its reable best efforts to cause the Shelf Registratobe declare
effective under the Securities Act as soon as e after filing, and once effective, the Compaiall cause tt
Shelf Registration to remain effective for a peredling on the earlier of (i) the date on whichReQistrable Securiti
included in such registration have been sold dridiged pursuant to the Shelf Registration ortfig date as of whi
all of the Registrable Securities included in steistration are able to be sold without limitatmmrestriction within
threemonth period in compliance with Rule 144. If thdteafor any reason the Company ceases to be a Vidk
becomes ineligible to utilize Form &{-the Company shall prepare and file with the 8Bes and Exchan(
Commission a registration statement or registrastatements on such form that is available forstéle of Registrab
Securities.

(d) Priority on Demand Registratiorihe Company shall not include in any Demand Reagistt
any securities which are not Registrable Secuntiéisout the prior written consent of the holdefsableast 51% of tt
Registrable Securities. If a Demand Registratioansunderwritten offering and the managing undeensiadvise tf
Company in writing that in their opinion the numbafr Registrable Securities and, if permitted hedsun othe
securities requested to be included in such offeeixceeds the number of Registrable Securitieso#rt securities,
any, which can be sold therein without adverselgating the marketability, proposed offering priteing or metho
of distribution of the offering, the Company shaitlude in such registration prior to the inclusiohany securitie
which are not Registrable Securities the numbdeagjistrable Securities requested to be includedhylim the opinio
of such underwriters, can be sold, without any sadVerse effect, pro rata among the respectiveemlihereof on tt
basis of the amount of Registrable Securities oviyeedach such holder.

(e) Procedures and Restrictions on Demand RegistsaEach request for a Demand Registre
shall specify the approximate number of Registré&seurities requested to be registered and thadatk method «
distribution. Within ten days after receipt of asiych request, the Company shall give written nadicéhe Deman
Registration to all other holders of




Registrable Securities and, subject to the termSeafion 2(d), shall include in such Demand Registration (andll
related registrations and qualifications underestalue sky laws and in any related underwritind) Registrabl
Securities with respect to which the Company hasived written requests for inclusion therein withb days after tt
receipt of the Company's notice. The Company siwlbe obligated to effect any Demand Registratiociuding an'
Shelf Registration, if (i) the holders of Registelsecurities, together with the holders of anyeotbecurities of tt
Company entitled to inclusion in such registratipmppose to sell Registrable Securities and subbratecurities (
any) at an aggregate price to the public (net gf amderwriters' discounts or commissions) of lé&st$5,000,000
(i) within 180 days after the effective date ofpeevious Demand Registration or a previous redistrain whick
Registrable Securities were included pursuant tcti®@e3 and in which there was no reduction in thanber o
Registrable Securities requested to be includeed. Cbmpany may postpone, for up to 90 days fromdtite of th
request, the filing or the effectiveness of a regt®on statement for a Demand Registration, if @mnpanys board ¢
directors determines in its reasonable good faittgjnent that not postponing such Demand Registrgtjonvoulc
interfere with a material corporate transaction(igrwould require the disclosure of material npuablic informatiot
concerning the Company that at the time is notthim reasonable good faith judgment of the Compamgard c
directors, in the best interest of the Companyiseldse and is not, in the opinion of the Companggal counse
otherwise required to be disclosed. In the eveatt tthe Company exercises its right to postponeradde Registratic
pursuant to the preceding sentence, the holdeRegistrable Securities initially requesting suchmiaed Registratic
shall be entitled to withdraw such request, arsidh request is withdrawn, such Demand Registratiat not count ¢
one of the permitted Demand Registrations hereumdhel the Company shall pay all Registration Expens
connection with such registration.

)] Selection of UnderwritersThe holders of a majority of the Registrable Semsiincluded i
any Demand Registration shall have the right tecethe investment banker(s) and manager(s) to rasher th
offering; provided that the consent of the Compahgll be required for the selection of the investirtganker(s) ar
manager(s) to administer the offering.

(9) Other Regqistration Right¥he Company represents and warrants that it isarudrty to, ¢
otherwise subject to, any other agreement graméggstration rights to any other Person with respe@ny securitie
of the Company. Except as provided in this Agredmiiaie Company shall not grant to any Personsitie to reque:
the Company or any Subsidiary to register any @h8tock of the Company or any Subsidiary, or aegustie:
convertible or exchangeable into or exercisablestmh securities, without the prior written consefthe holders of .
least 51% of the Registrable Securities; provithed the Company may grant rights to other Persmii$ participate i
Piggyback Registrations so long as such rightssab®rdinate in all respects to the rights of thieléws of Registrab
Securities with respect to such Piggyback Registiatas set forth in_Section 3(ahd _Section 3(dand (ii) reque
registrations so long as the holders of Registr8eleurities are entitled to participate in any stggistrations with suc
Persons pro rata on the basis of the number oéslmavned by each such holder.
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Section 3. Piggyback Registrations

(@) Right to PiggybackiVhenever the Company proposes to register anyg seiturities under t
Securities Act (other than (i) pursuant to a DemRBRedistration, or (ii) in connection with registoats on Form St o1
S-8 promulgated by the Securities and Exchange Cosionisor any successor or similar forms) and théstedior
form to be used may be used for the registratioRegistrable Securities (a_“ Piggyback Registratiorihe Compan
shall give prompt written notice to all holders Begistrable Securities of its intention to effeacts Piggybac
Registration and, subject to the terms_of Sect{gh &hd_Section 3(d) shall include in such Piggyback Registra
(and in all related registrations or qualificatiamsder blue sky laws and in any related undervgjtiall Registrabl
Securities with respect to which the Company hasived written requests for inclusion therein witl20 days afte
delivery of the Company's notice.

(b) Pigayback Expense$he Registration Expenses of the holders of RepidrSecurities shi
be paid by the Company in all Piggyback Registretjavhether or not any such registration becanecte.

(c) Priority on Primary Reqistration$f a Piggyback Registration is an underwritten @iy
registration on behalf of the Company, and the mgamgpunderwriters advise the Company in writingtthmatheil
opinion the number of securities requested to brided in such registration exceeds the numberwtén be sold
such offering without adversely affecting the maakdity, proposed offering price, timing or methofldistribution o
the offering, the Company shall include in suchistgtion (i) first, the securities the Company gees to se
(i) second, the Registrable Securities requestedéd included in such registration which, in thanam of the
underwriters, can be sold without any such adveffeet, pro rata among the holders of such Redjkdr&ecurities ¢
the basis of the number of shares owned by eadhtsalder, and (iii) third, other securities reqeesto be included
such registration which, in the opinion of the und&ers, can be sold without any such adverseceffe

(d) Priority on Secondary Registratiofiisa Piggyback Registration is an underwritten selzw)
registration on behalf of holders of the Comparsgsurities, and the managing underwriters adviseGbmpany i
writing that in their opinion the number of seciast requested to be included in such registrat@eeds the numk
which can be sold in such offering without adversadfecting the marketability, proposed offeringcgt timing o
method of distribution of the offering, the Compashall include in such registration (i) first, teecurities requested
be included therein by the holders requesting segistration which, in the opinion of the underers, can be sc
without any such adverse effect, (ii) second, tlegirable Securities requested to be includedidch segistration, pi
rata among the holders of such Registrable Seesirith the basis of the number of shares owned dly ®ach holde
which, in the opinion of the underwriters, can loddswithout any such adverse effect and (iii) thiother securitie
requested to be included in such registration whictthe opinion of the underwriters, can be solthaut any suc
adverse effect.




Section 4. Holdback Agreements

(@) Holders of Reaqistrable Securitidsrequested by the Company, each holder of Repk
Securities participating in an underwritten PuliDéfering (for purposes of this Section 4(ajhe words Commor
Stock” in the definition of “Public Offering” shalbe replaced with the words “Capital Stock of th@rany”) shal
enter into lockdp agreements with the managing underwriter(suoh $ublic Offering in such form as agreed to k&
holders of the Registrable Securities participatmguch Public Offering. In addition to any sudtk-up agreemer
each holder of Registrable Securities agrees bl

(1) In connection with any underwritten Public Offerimgpd without the prior writte
consent of the underwriters managing such Publier®df, such holder shall not, for a period endii8§ days i
the case of the Company initial Public Offering, or for a period of 90yaafter in the case of all underwrit
Public Offerings other than the initial Public Qffeg, following the date of the final prospectuisgt' Holdbacl
Period”) relating to such Public Offering, (A) offer, pledgell, contract, sell any option or contract toghase
purchase any option or contract to sell, grant@ptyon, right or warrant to purchase, lend, or othee transfe
or dispose of, directly or indirectly, any sharéLapital Stock beneficially owned (as such termgsd in Rul
13d-3 of the Exchange Act), by such holder or any oemurities so owned convertible into or exercisai
exchangeable for Capital Stock or (B) enter intg awap or other arrangement that transfers to anotr
whole or in part, any of the economic consequermfeswning Capital Stock, whether any such transa
described in clause (A) or (B) above is to be edthly delivery of Capital Stock or such other siies; in cas
or otherwise (each such transaction, a *“ Sale Bctm”).

(i) The foregoing clause (ishall not apply to (A) the sale of Capital Stockguant to th
terms of the underwriting agreement entered intocannection with such underwritten Public Offeriogthe
transfer or redemption of RMCO LLC securities parsito the Reorganization Transactions, or (B)daation
relating to shares of Capital Stock or other séesracquired in open market transactions aftectimepletion ¢
the Public Offering, providethat no filing under Section 16(a) of the ExchaAge shall be required or shall
voluntarily made in connection with transfers ospdisitions of such shares of Capital Stock or otleeuritie
acquired in such open market transactions (othan th filing on Form 5 made after the expirationtiod
Holdback Period), or (C) transfers of Capital Stockany security convertible into Capital Stockhe spous:
domestic partner, parent, sibling, child or granldicfeach an “ immediate family memb#grof such holder or
a trust formed for the benefit of such holder orawf immediate family member of the undersignec
(D) transfers of Capital Stock or any security cemble into Capital Stock as a bona fide gift,
(E) distributions of shares of Capital Stock or amgurity convertible into Capital Stock to limitgartners
members, stockholders or affiliates of the undewsijor to any investment fund or other entity colfed ol
managed by, or under common control or managemigmt such holder, or (F) as a distribution by sstro its
beneficiaries, providethat in the case of any transfer or distributiomspant to clause (C), (D), (E) or (
(1) each donee or distributee shall sign and dehvieck-up agreement substantially in the fornthaf lockup
agreement entered into by such holder and (2) alo sansfer
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or distribution in (C), (D), (E) or (F) shall be rnpatted if it shall require a filing under Sectid6(a) o
Section 13(d) of the Exchange Act, reporting a otida in beneficial ownership of shares of Cap8tdck, an
no such filing under Section 16(a) or Section 13{fitjhe Exchange Act shall be voluntarily made dgrthe
Holdback Period, or (G) the receipt by the undersiyfrom the Company of Capital Stock upon a vgstven
of Capital Stock or rights to acquire Capital stquksuant to the Comparsy’equity incentive plans or t
exercise by such holder of options to purchaset@laptock issued pursuant to the Comparmgquity incentiv
plans (including, in each case, by way of net @gerdout for the avoidance of doubt, excludingnadinners ¢
exercise that would involve a sale of any secwritiglating to such options, whether to cover thelieable
aggregate exercise price, withholding tax obligadier otherwise), providethat (1) any securities recei
upon such vesting event or exercise will also Hgest to the terms of such holder’s logg-agreement al
(2) no such vesting event or exercise shall be peanif it shall require a filing under Section(af ol
Section 13(d) of the Exchange Act, reporting a ofidn in beneficial ownership of shares of Cap&tdck, an
no such filing under Section 16(a) or Section 13{fljhe Exchange Act shall be voluntarily made dgrthe
Holdback Period in connection with such vestingnévar exercise, or (H) transfers of Capital Stockaay
securities convertible into or exercisable or exgeable for Capital Stock to the Company, pursua
agreements under which the Company has the optioapurchase such shares or securities or a rightst
refusal with respect to transfers of such shareseourities, providethat unless such transfers are pursus
the Companys option to repurchase in the event such holdéeriminated or resigns as an employee o
Company, no transfer shall be permitted if it smajuire a filing under Section 16(a) or Sectiofd)f the
Exchange Act, reporting a reduction in beneficihership of shares of Capital Stock, and no susigfunde
Section 16(a) or Section 13(d) of the Exchange #all be voluntarily made during the Holdback Peria
connection with such transfer (other than a filomgForm 5 pursuant to Rule 10k5inder the Exchange Act
the transfer of shares of Capital Stock, provitieat (1) such plan does not provide for the transfeCapita
Stock during the Holdback Period and (2) to theeeixa public announcement or filing under the ErgeaAct
if any, is required of or voluntarily made by or d@ehalf of such holder or the Company regarding
establishment of such plan, such announcemenlirgg 8hall include a statement to the effect thmtnansfer c
Capital Stock may be made under such plan duriadHtbidback Period.

The Company may impose sttnsfer instructions with respect to the share€apital Stock (or other securiti
subject to the restrictions set forth in this Smtid(a)until the end of such period.

(b) The Companyin the event of any Holdback Period occurring immection with the exerci
by a party to this Agreement of its registratioghts with respect to Registrable Securities purst@section 2 the
Company (i) shall not file any registration statemnfor a Public Offering or cause any such regiginastatement
become effective (for purposes of this Section 4¢be words “Common Stock” in the definition of ‘#lic Offering”
shall be replaced with the words “Capital Stocktttd Company”)during any Holdback Period, and (ii) shall ust
reasonable best efforts to cause (A) each holdett ¢dast 5% (on a fullgiluted basis) of its Capital Stock, or
securities convertible into or exchangeable or




exercisable for Capital Stock, purchased from tben@any at any time after the date of this Agreenfethier than in
Public Offering) and (B) each of its directors adecutive officers to agree not to effect any Saknsaction durin
any Holdback Period, except as part of such undienrregistration, if otherwise permitted, unléss underwriter
managing the Public Offering otherwise agree iringi

(c) The foregoing limitations of this Sectiors#all not apply to a registration in connectionh
an employee benefit plan or in connection with gipe of acquisition transaction or exchange offer.

Section 5. Regqistration Procedures

(@) Whenever the holders of Registrable Securities hagaested that any Registrable Secu
be registered pursuant to this Agreement, the Cagnphall use its reasonable best efforts to etfeetregistration ar
the sale of such Registrable Securities in accaelanth the intended method of disposition thereofd pursual
thereto the Company shall as expeditiously as blassi

0] in accordance with the Securities Act and aliplecable rules andegulation
promulgated thereunder, prepare and file with tbeuBities and Exchange Commission a registratiatesten
and all amendments and supplements thereto artddgleospectuses, with respect to such Regist&daritie
and use its reasonable best efforts to cause sgg$tration statement to become effective (provithed befor
filing a registration statement or prospectus oy amendments or supplements thereto, the Compaal
furnish to the counsel selected by the holders @hagority of the Registrable Securities covered dugt
registration statement copies of all such documerdposed to be filed, which documents shall bgestitbo the
review and comment of such counsel);

(i) notify each holder of Registrable Securitids(4) the issuance by the Securities
Exchange Commission of any stop order suspendirgeffectiveness of any registration statement e
initiation of any proceedings for that purpose, (B receipt by the Company or its counsel of amiyfination
with respect to the suspension of the qualificabbthe Registrable Securities for sale in anysgigtion or th
initiation or threatening of any proceeding for Isugurpose and (C) the effectiveness of each ragjst
statement filed hereunder;

(i) prepare and file with the Securities and Eange Commissiosuch amendments &
supplements to such registration statement an@ribspectus used in connection therewith as mayebessar
to keep such registration statement effective fqgeaod ending when all of the securities covergdsbct
registration statement have been disposed of iordaoce with the intended methods of distributignthoe
sellers thereof set forth in such registrationestent (but in any event not before the expiratibany longe
period required under the Securities Act or, if lsuegistration statement relates to an underwriBeblic
Offering, such longer period as in the opinion ofiesel for the underwriters a prospectus is reduielaw tc
be delivered in connection with sale of Registrébéeurities by an underwriter or dealer) and comyth the
provisions




of the Securities Act with respect to the dispositof all securities covered by such registrati@iesnent durin
such period in accordance with the intended metladddisposition by the sellers thereof set forthsunct
registration statement;

(iv) furnish to each seller of Registrable Secastithereunder sualumber of copies !
such registration statement, each amendment amqdesaent thereto, the prospectus included in sugistratior
statement (including each preliminary prospectaagh Free Writing Prospectus and such other dodsgnae
such seller may reasonably request in order tditktel the disposition of the Registrable Secuwsitbevned b
such seller;

(v) use its reasonable best efforts to registequalify suchRegistrable Securities unt
such other securities or blue sky laws of suchsglictions as any seller reasonably requests arahgand a
other acts and things which may be reasonably sape®r advisable to enable such seller to consumithe
disposition in such jurisdictions of the RegisteaBlecurities owned by such seller ( provitleat the Compar
shall not be required to (A) qualify generally to bdusiness in any jurisdiction where it would ntteywise b
required to qualify but for this subparagraph or) ¢Bnsent to general service of process in any
jurisdiction);

(vi) notify each seller of such Registrable Se@esitA) promptly after it receives noti
thereof, of the date and time when such registmastatement and each peadtective amendment thereto
become effective or a prospectus or supplemenhyopaospectus relating to a registration staterhast bee
filed and when any registration or qualificatiorsi@dcome effective under a state securities or $kydaw o
any exemption thereunder has been obtained; (Bypttg after receipt thereof, of any request by Seeuritie
and Exchange Commission for the amendment or songplgng of such registration statement or prosseol
for additional information and (C) at any time wharprospectus relating thereto is required to Heveatec
under the Securities Act, of the happening of amgne as a result of which the prospectus incluaeduct
registration statement contains an untrue statemfeatmaterial fact or omits any fact necessaryntike th
statements therein not misleading, and, at theastqaf any such seller, the Company shall prepatgplemer
or amendment to such prospectus so that, as thareafivered to the purchasers of such Registri@btaurities
such prospectus shall not contain an untrue statteofea material fact or omit to state any factessary t
make the statements therein not misleading; providat at any time, upon written notice to the pgyatnc
holders of Registrable Securities the Company nedgydthe filing or effectiveness of any registratgtatemet
or suspend the use or effectiveness of any retistratatement (the * Suspension Peripdand the holders
Registrable Securities hereby agree not to offesedirany Registrable Securities pursuant to segstratiol
statement during the Suspension Period) if the Gmypgletermines in its reasonable good faith juddrtiea
postponement of such Demand Registration wouldhld@e best interest of the Company including whhbe
Demand Registration might require disclosure of amgtter such as a potential business transacticrthar
matter;_provided that the Company may only exercise its rightristitute a Suspension Period twice in
calendar year and for no more than 120 days iladigeegate in any calendar year;
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(vii) use reasonable best efforts to cause all such trReges Securities to be listed on e
securities exchange on which similar securitiegsadsby theCompany are then listed and, if not so listed,d
listed on a securities exchange and, without limgitihe generality of the foregoing, to arrangedbteast tw
market markers to register as such with respesti¢h Registrable Securities with FINRA,;

(viii) use reasonable best efforts to provide angfar agent and registréor all sucl
Registrable Securities not later than the effeafiae of such registration statement;

(ix) enter into and perform a customary underwgitagreement;

(x) make available for inspection by any sellefR&fgistrableSecurities, any underwri

participating in any disposition pursuant to suelgistration statement and any attorney, accourtamthe
agent retained by any such seller or underwritefin@ncial and other records, pertinent corporate busine:
documents and properties of the Company as shalebessary to enable them to exercise their digedde
responsibility, and cause the Company's officeirgctbrs, employees, agents, representatives atepandet
accountants to supply all information reasonabfuested by any such seller, underwriter, attoraegpuntar
or agent in connection with such registration stetet;

(xi) take all reasonable actions to ensure that Eree-Writing Prospectus utilized
connection with any Demand Registration or PiggiddRegistration hereunder complies in all matersipect
with the Securities Act, is filed in accordancehtihe Securities Act to the extent required therebyetained i
accordance with the Securities Act to the extequired thereby and, when taken together with tHatee
prospectus, shall not contain any untrue statemieatmaterial fact or omit to state a material faetessary
make the statements therein, in light of the cirstamces under which they were made, not misleading;

(xii) otherwise use its reasonable best efforts to commplls all applicable rules ai
regulations of the Securities and Exchange Comanssind makevailable to its security holders, as soo
reasonably practicable, an earnings statement iogvére period of at least twelve months beginniith the
first day of the Company's first full calendar dearafter the effective date of the registraticatesnent, whic
earnings statement shall satisfy the provisionSeaftion 11(a) of the Securities Act and Rule 158;

(xiii) permit any holder of Registrable Securitikich holder, in itssole and exclusiy
judgment, might be deemed to be an underwriter cordrolling person of the Company, to participetehe
preparation of such registration or comparableestant and to allow such holder to propose languat
insertion therein, in form and substance satisfgdim the Company, which in the reasonable judgnoérsuct
holder and its counsel should be included;
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(xiv) in the event of the issuance of any stop prsiespending theffectiveness of
registration statement, or the issuance of anyra@dspending or preventing the use of any relatedpgctus ¢
suspending the qualification of any Common Stoadluided in such registration statement for sale ng
jurisdiction use reasonable best efforts prompmtlglitain the withdrawal of such order;

(xv) use its reasonable best efforts to cause Registrable Securitiesovered by suc
registration statement to be registered with oreyggd by such other governmental agencies or atidsg:
may be necessary to enable the sellers thereoinsummate the disposition of such Registrable Sexsjr

(xvi) cooperate with the holders of Registrable \B#es covered by theegistratiol
statement and the managing underwriter or ageranyf to facilitate the timely preparation and ety of
certificates (not bearing any restrictive legermggresenting securities to be sold under the regish stateme
and enable such securities to be in such denommsatand registered in such names as the mar
underwriter, or agent, if any, or such holders mequest;

(xvii) cooperate with each holder of Registrable Secsritievered by the registrati
statement and each underwriter or agent particigati the disposition afuch Registrable Securities and t
respective counsel in connection with any filingguired to be made with FINRA;

(xviii) use its reasonable best efforts to makeilabe the executiveofficers of the
Company to participate with the holders of RegidzeSecurities and any underwriters in any “roaowsi or
other selling efforts that may be reasonably rempaedy the holders in connection with the metho€
distribution for the Registrable Securities;

(xix) use its reasonable best efforts to obtain one aemold comfort letters from t
Company's independent public accountants in cusiofoan andcovering such matters of the type custom
covered by cold comfort letters; and

(xx) use its reasonable best efforts to providegall opinion of the&Company's outsic
counsel in customary form and covering such matérthe type customarily covered by such legal i)
dated the effective date of such registration statd.

(b) The Company shall not undertake any voluntaryleat ¢ould be reasonably expected to c

a Violation or result in delay or suspension un8ection 5(a)(vi). During any Suspension Period, and as me
extended hereunder, the Company shall use its mabkobest efforts to correct or update any disegausing tt
Company to provide notice of the Suspension Pednd to file and cause to become effective or temteirthi
suspension of use or effectiveness, as the casdediie subject registration statement. In theetrat the Compat
shall exercise its right to delay or suspend thagfior effectiveness of a registration hereundlee, applicable tinr
period during which the registration statemenbisemain effective shall be extended by a periotinoé equal to tr
duration of the Suspension
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Period. The Company may extend the SuspensiondPmican additional consecutive 60 days with thesemt of th
holders of a majority of the Registrable Securitiegistered under the applicable registration state, which conse
shall not be unreasonably withheld. If so direchydthe Company, all holders of Registrable Se@sitiegisterin
shares under such registration statement shailb{ipffer to sell any Registrable Securities punsua the registratic
statement during the period in which the delay wspgnsion is in effect after receiving notice otlsudelay ¢
suspension and (ii) use their reasonable bestteffordeliver to the Company (at the Company's es@eall copie:
other than permanent file copies then in such hsldeossession, of the prospectus relating to drebistrabl
Securities current at the time of receipt of suctice.

Section 6. Registration Expenses

(@) The Company's ObligatiorAll expenses incident to the Company's performaateor
compliance with this Agreement (including, withdumitation, all registration, qualification and ifig fees, fees ai
expenses of compliance with securities or bluelalys, printing expenses, messenger and delivergresgs, fees a
disbursements of custodians, and fees and disbargsnof counsel for the Company and all independentfiec
public accountants, underwriters (excluding undeimg discounts and commissions) and other Persstagned by th
Company) (all such expenses being herein calledejigtration Expenses”),shall be borne as provided in i
Agreement, except that the Company shall, in amgngwyay its internal expenses (including, withberitation, all
salaries and expenses of its officers and emplogedsrming legal or accounting duties), the expeosany annu.
audit or quarterly review and the expenaed fees for listing the securities to be registene each securities excha
on which similar securities issued by the Compareg then listed. Each Person that sells securitigsuant to
Demand Registration or Piggyback Registration hmaeu shall bear and pay all underwriting discouatx
commissions applicable to the securities sold ichsPerson's account.

(b) Counsel Fees and Disbursememtsconnection with each Demand Registration anch
Piggyback Registration, the Company shall reimbtiseholders of Registrable Securities includeduoh registratic
for the reasonable fees and disbursements of oneseb chosen by the holders of a majority of theifeable
Securities included in such registration.

(c) Security HoldersTo the extent Registration Expenses are not redjuwebe paid by tt
Company, each holder of securities included in asyistration hereunder shall pay those Registrakapense
allocable to the registration of such holder's gées so included, and any Registration Expens¢sa allocable sh:
be borne by all sellers of securities included uchs registration in proportion to the aggregatdirgelprice of thi
securities to be so registered.

Section 7. Indemnification and Contribution

@) By the Companylhe Company shall indemnify and hold harmlessh&extent permitted |
law, each holder of Registrable Securities, suddénts officers, directors employees, agents apdesentatives, al
each Person who controls such holder (within the
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meaning of the Securities Act) (t" Indemnified Partie”) against all losses, claims, actions, damagesitiabianc
expenses (including with respect to actions or @edags, whether commenced or threatened, andlinglueasonab
attorney fees and expenses) caused by, resultimg, farising out of, based upon or related to anyhef followinc
statements, omissions or violations (each a “ Vioa") by the Company: (i) any untrue or alleged untrageshent c
material fact contained in (a) any registratioriesteent, prospectus, preliminary prospectus or Weiéng Prospectu
or any amendment thereof or supplement theretd)oar(y application or other document or communacajin this
Section 7, collectively called an *_applicatiof) executed by or on behalf of the Company or basemh wpritter
information furnished by or on behalf of the Compéied in any jurisdiction in order to qualify arsecurities covere
by such registration under the securities lawseibier(ii) any omission or alleged omission of a enetl fact required i
be stated therein or necessary to make the statetfemein not misleading or (iii) any violation alteged violation b
the Company of the Securities Act or any other lsimiederal or state securities laws or any ruleregulatior
promulgated thereunder applicable to the Compartd, refating to action or inaction required of then@any ir
connection with any such registration, qualificatior compliance. In addition, the Company will rbunse suc
Indemnified Party for any legal or any other exgsngeasonably incurred by them in connection witkestigating ¢
defending any such losses. Notwithstanding thegfuirey, the Company shall not be liable in any sterbe to the exte
that any such losses result from, arise out ofpased upon, or relate to an untrue statementegeal untrue stateme
or omission or alleged omission, made in such tegien statement, any such prospectus, prelimipaogpectus
FreeWriting Prospectus or any amendment or supplemeerteto, or in any application, in reliance upond an
conformity with, written information prepared andriiished in writing to the Company by such IndemadifPart
expressly for use therein or by such Indemnifiedty?a failure to deliver a copy of the registratistatement ¢
prospectus or any amendments or supplements thaftetothe Company has furnished such IndemnifiadyPwith ¢
sufficient number of copies of the same. In conpecwith an underwritten offering, the Company s$ivalemnify sucl
underwriters, their officers and directors, andheRerson who controls such underwriters (within rieaning of th
Securities Act) to the same extent as provided alath respect to the indemnification of the Indéied Parties.

(b) By Each Security Holdein connection with any registration statement inolha holder c
Registrable Securities is participating, each duglder shall furnish to the Company in writing sunformation an
affidavits as the Company reasonably requestsderini connection with any such registration statene prospectt
and, to the extent permitted by law, shall indemriie Company, its officers, directors, employeagents an
representatives, and each Person who controls ¢mep@ny (within the meaning of the Securities Adgiast an
losses, claims, damages, liabilities and experssdting from any untrue or alleged untrue statenoématerial fac
contained in the registration statement, prospeatysreliminary prospectus or any amendment theoe@upplemel
thereto or any omission or alleged omission of a@enm fact required to be stated therein or neagsto make th
statements therein not misleading, but only to dk&nt that such untrue statement or omission igagwed in an
information or affidavit so furnished in writing bsuch holder;_providedhat the obligation to indemnify shall
individual, not joint and several, for each holderd shall be limited to the net amount of proce@duigore taxe:
received by such holder from the sale of Registr&8gcurities pursuant to such registration statemen
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(c) Claim ProcedureAny Person entitled to indemnification hereundealisli) give promp
written notice to the indemnifying party of any ialawith respect to which it seeks indemnificatiggrgvided that th
failure to give prompt notice shall impair any Rer's right to indemnification hereunder only to &héent such failu
has prejudiced the indemnifying party) and (ii)esd in such indemnified party's reasonable judgraecbnflict o
interest between such indemnified and indemnifypagties may exist with respect to such claim, persuict
indemnifying party to assume the defense of sualmclvith counsel reasonably satisfactory to themdified party. |
such defense is assumed, the indemnifying partlf sbabe subject to any liability for any settlembtenade by th
indemnified party without its consent (but such smmt shall not be unreasonably withheld, conditiomedelayed). A
indemnifying party who is not entitled to, or ekeciot to, assume the defense of a claim shall eofbligated to pay tl
fees and expenses of more than one counsel fpadles indemnified by such indemnifying party widspect to suc
claim, unless in the reasonable judgment of anenmufied party a conflict of interest may exist weén suc
indemnified party and any other of such indemnifiedties with respect to such claim. In such instahe conflicte
indemnified parties shall each have a right toinetene separate counsel, in each instance chosémeblyolders of
majority of the Registrable Securities of the indéied party included in the registration if suclolders ar
indemnified parties, at the expense of the indeyimrf party.

(d) Contribution. If the indemnification provided for in this_Secti@nis held by a court «
competent jurisdiction to be unavailable to, oinsufficient to hold harmless, an indemnified pastyis otherwis
unenforceable with respect to any loss, claim, dgmnbability or action referred to herein, the ihdemnifying part
in lieu of indemnifying such indemnified party hengler shall contribute to the amounts paid or pleydly sucl
indemnified party as a result of such loss, clalamage, liability or action in such proportion agppropriate to refle
the relative fault of the indemnifying party on ttvee hand and of the indemnified party on the ofiaerd in connectic
with the statements or omissions which resulteduoh loss, claim, damage, liability or action adlas any othe
relevant equitable considerations; provideat the maximum amount of liability in respectsoich contribution shall |
limited, in the case of each seller of Registré®deurities, to an amount equal to the net proceetiglly received
such seller from the sale of Registrable Securiéfected pursuant to such registration. The nedafault of thi
indemnifying party and of the indemnified party khee determined by reference to, among other ghinghether th
untrue or alleged untrue statement of a materietl é@ the omission to state a material fact relatesnformatior
supplied by the indemnifying party or by the indéfied party and the parties’ relative intent, knedde, access
information and opportunity to correct or preventts statement or omission. The parties hereto abeget would nc
be just or equitable if the contribution pursuamttis_Section 7(djvere to be determined by pro rata allocation ¢
any other method of allocation that does not take account such equitable considerations. The atrgaid or payab
by an indemnified party as a result of the lossé@Ems, damages, liabilities or expenses refercetierein shall
deemed to include any legal or other expenses mabbo incurred by such indemnified party in conrmctwith
investigating or defending against any action @insl which is the subject hereof. No person guiltyfraudulen
misrepresentation (within the meaning of Sectiot)1df the Securities Act) shall be entitled to trdsution from an'
Person who is not guilty of such fraudulent misesgntation.
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(e) ReleaseNo indemnifying party shall, except with the consef the indemnified part
consent to the entry of any judgment or enter artg settlement that does not include as an undonditterm therec
giving by the claimant or plaintiff to such inderfied party of a release from all liability in regpdo such claim ¢
litigation. Notwithstanding anything to the coniran this _Section 7 an indemnifying party shall not be liable for
amounts paid in settlement of any loss, claim, dgmdability, or action if such settlement is effied without th
consent of the indemnifying party, such consentiodte unreasonably withheld, conditioned or dedaye

() Non -exclusive Remedy: Survivalhe indemnification and contribution provided fande!
this Agreement shall be in addition to any othghts to indemnification or contribution that ang@mnified party me
have pursuant to law or contract and shall remaifuli force and effect regardless of any invedimamade by or ¢
behalf of the indemnified party or any officer,alitor or controlling Person of such indemnifiedtpand shall surviv
the transfer of Registrable Securities and the iteation or expiration of this Agreement. Notwithstiing the
foregoing, to the extent that the provisions oremadification and contribution contained in the umndéing agreemet
entered into in connection with the underwritterblpu offering are in conflict with the foregoing qurisions, th
provisions in the underwriting agreement shall oaint

Section 8. Underwritten Regqistrations
@) ParticipationNo Person may participate in any registration hedeu which is underwritte

unless such Person (i) agrees to sell such Persecisities on the basis provided in any undemgi@rrangemer
approved by the Person or Persons entitled hereundapprove such arrangements (including, withouttation,
pursuant to any over-allotment or “green shoe” @mptrequested by the underwriters; providedt no holder ¢
Registrable Securities shall be required to sellentban the number of Registrable Securities swttheh has request
to include) and (ii) completes and executes alktjaenaires, powers of attorney, indemnities, umwiéng agreemen
and other documents required under the terms &f snderwriting arrangements.

(b) Suspended Distributiongach Person that is participating in any regisiratunder thi
Agreement, upon receipt of any notice from the Canypof the happening of any event of the kind dbsedr ir
Section 5(a)(vi)shall immediately discontinue the disposition af Registrable Securities pursuant to the regisn
statement until such Person's receipt of the copfea supplemented or amended prospectus as colateihb)
Section 5(a)(vi)In the event the Company has given any such ndtieeapplicable time period set forth_in Section
(a)(ii) during which a Registration Statement is to renedfactive shall be extended by the number of dayed the
period from and including the date of the givingsoith notice pursuant to this Section &fbyand including the de
when each seller of Registrable Securities coveseduch registration statement shall have receiedcopies of tr
supplemented or amended prospectus contemplat8ddion 5(a)(vi)

Section 9. Additional Parties: Joind&ubject to the prior written consent of the holdefs
majority of the Registrable Securities, the Compangy require any Person who acquires common stdcthe
Company or rights to acquire common stock of thenany from
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the Company after the date hereof to become a fmathys Agreement and to succeed to all of thetsgnd obligatior
of a “holder of Registrable Securitieghder this Agreement by obtaining an executed gmrd this Agreement fro
such Person in the form of Exhibit &tached hereto (a_* Joind§r Upon the execution and delivery of a Joinde
such Person, the common stock of the Company amfjlly such Person (the " Acquired Commnshall be
Registrable Securities, such Person shall be alénaf Registrable Securitieghder this Agreement with respect to
Acquired Common, and the Company shall add suckoR& name and address to the appropriate scheerd® an
circulate such information to the parties to thgrdement.

Section 10. Current Public InformatioAt all times after the Company has filed a registn
statement with the Securities and Exchange Comomgsirsuant to the requirements of either the StezsiAct or th
Exchange Act, the Company shall file all reportguieed to be filed by it under the Securities Agtlahe Exchange A
and shall take such further action as any holddrotders of Registrable Securities may reasonadiyest, all to tt
extent required to enable such holders to sell $&ile Securities pursuant to Rule 144. Upon rigjilee Compar
shall deliver to any holder of Restricted Secusitee written statement as to whether it has comphg&tl suct
requirements.

Section 11. Subsidiary Public Offerinid,. after an initial Public Offering of the Capit&tock o
one of its Subsidiaries, the Company distributesusges of such Subsidiary to its equity holdgren the rights ar
obligations of the Company pursuant to this Agreatrshall apply, mutatis mutandis, to such Subsyliand th
Company shall cause such Subsidiary to comply sutth Subsidiary's obligations under this Agreement.

Section 12. Transfer of Reqistrable Securities

€)) Restrictions on Transfefdotwithstanding anything to the contrary contaihedein, except
the case of (i) a transfer to the Company, (ineasfer by RIHI or any Other Investor to its lingtpartners or membe
(iif) a Public Offering, (iv) a sale pursuant toIRW44 after the completion of the Company's ihi@ablic Offering o
(v) a transfer in connection with a Sale of the @any, prior to transferring any Registrable Semsito any Persc
(including, without limitation, by operation of Igwthe transferring holder shall cause the prospedtansferee 1
execute and deliver to the Company a joinder t® Algreement from such transferee in the form ofillklA attache
hereto (a “ Joindef) agreeing to be bound by the terms of this Agreem&my transfer or attempted transfer of
Registrable Securities in violation of any provisiof this Agreement shall be void, and the Compsimgll not recor
such transfer on its books or treat any purpontadsferee of such Registrable Securities as theeoWereof for ar
purpose.

(b) Legend.Each certificate evidencing any Registrable Seesriand each certificate issuet
exchange for or upon the transfer of any Registr&8acurities (unless such Registrable Securitiaddvao longer b
Registrable Securities after such transfer) shalstamped or otherwise imprinted with a legendubstantially th
following form:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARRUBJECT TO RESTRICTION
ON TRANSFER AND
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OTHER PROVISIONS SET FORTH IN A REGISTRATION RIGHTRSREEMENT DATED AS Ol

AMONG THE ISSUER OF SUCH SECURITIES (THEDOMPANY”) AND CERTAIN OF
THE COMPANY'S STOCKHOLDERS, AS AMENDED. A COPY OFUEH REGISTRATION
RIGHTS AGREEMENT WILL BE FURNISHED WITHOUT CHARGE B THE COMPANY TO THE
HOLDER HEREOF UPON WRITTEN REQUEST.”

The Company shall imprint such legend on certiéisagvidencing Registrable Securities outstandiray
to the date hereof. The legend set forth abovd bhalemoved from the certificates evidencing aegusities that hay
ceased to be Registrable Securities.

Section 13. General Provisions

(@) TerminationExcept with respect to the indemnification and dbation provisions containe
in Section 7, the rights granted to RIHI or to any Other Ineespursuant to this Agreement shall terminate
forthwith become null and void in full on the easdt to occur of (i) the date on which RIHI or sathner Investor ar
its respective Affiliates cease to beneficially ommy Common Stock or Capital Stock of the Compéey toutstandir
and (i) the later of (x) the seventh anniversafyth®e date of this Agreement, and (y) the date Rudld or anothe
similar exemption under the Securities Act is alali for the sale of all of the shares beneficiallyned by RIHI ¢
such Other Investor and its respective Affiliataghaut limitation and restriction during a threenth period withot
registration.

(b) Amendments and Waiver&xcept as otherwise provided herein, the provisiohghis
Agreement may be amended, modified or waived oty thhe prior written consent of the Company anttacs of
majority of the Registrable Securities. The failunedelay of any Person to enforce any of the gioms of thi
Agreement shall in no way be construed as a waesuch provisions and shall not affect the rightoch Persc
thereafter to enforce each and every provisiorisfAgreement in accordance with its terms. A wameconsent to «
of any breach or default by any Person in the perémce by that Person of his, her or its obligatiomder thi
Agreement shall not be deemed to be a consentigem@ or of any other breach or default in thef@enance by th:
Person of the same or any other obligations ofRleason under this Agreement.

(©) RemediesThe parties to this Agreement shall be entitlecgendorce their rights under tl
Agreement specifically (without posting a bond threr security), to recover damages caused by reafsammy breach
any provision of this Agreement and to exerciseo#itier rights existing in their favor. The partiesreto agree al
acknowledge that a breach of this Agreement woualdse irreparable harm and money damages would enatr
adequate remedy for any such breach and thatditi@uto any other rights and remedies existingeheder, any par
shall be entitled to specific performance and/dreotinjunctive relief from any court of law or etyuiof competer
jurisdiction (without posting any bond or other ggty) in order to enforce or prevent violationtbe provisions of th
Agreement.
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(d) SeverabilityWhenever possible, each provision of this Agreersiatl be interpreted in su
manner as to be effective and valid under apple&w, but if any provision of this Agreement idch# be prohibitec
invalid, illegal or unenforceable in any respectden any applicable law or regulation in any jurisdin, sucl
prohibition, invalidity, illegality or unenforcedty shall not affect the validity, legality or emriceability of any othe
provision of this Agreement in such jurisdiction ior any other jurisdiction, but this Agreement $ha# reformec
construed and enforced in such jurisdiction asudhsprohibited, invalid, illegal or unenforceableysion had nevt
been contained herein.

(e) Entire AgreemenExcept as otherwise provided herein, this Agreementains the comple
agreement and understanding among the partiesohertt respect to the subject matter hereof ancrmgules ar
preempts any prior understandings, agreementgpoegentations by or among the parties hereto,emritr oral, whic
may have related to the subject matter hereof yrway.

)] Successors and Assigrisxcept as otherwise provided herein, this Agreemseatl bind an
inure to the benefit and be enforceable by the Gay@and its successors and assigns and the hati®sgistrabl
Securities and their respective successors andieanassigns (whether so expressed or not). litiaddwhether ¢
not any express assignment has been made, thesipre/of this Agreement which are for the benefiparchasers «
holders of Registrable Securities are also forkibeefit of, and enforceable by, any subsequentenadfl Registrabl
Securities.

(9) Notices.All notices, demands or other communications t@iven under or by reason of
provisions of this Agreement shall be in writingdashall be deemed to have been given (i) when eleld/personally
the recipient; (ii) when sent by confirmed electcomail or facsimile if sent during normal busindssurs of th
recipient but, if not, then on the next businesg,; &) one business day after it is sent to tkeipient by reputab
overnight courier service (charges prepaid) ortfivge days after it is mailed to the recipientfiost class mail, retu
receipt requested. Such notices, demands and otmmunications shall be sent to the Company atatidres
specified below and to any holder of Registrableuites or to any other party subject to this Agmnent at suc
address as indicated beneath such party's signatoveto, or at such address or to the attentisuct other Person
the recipient party has specified by prior writtestice to the sending party. Any party may chartgeaddress ft
receipt of notice by providing prior written notioéthe change to the sending party. The Compaudsess is:

RE/MAX Holdings, Inc.
5075 South Syracuse Strt
Denver, Colorado 80237
Attn: Geoffrey D. Lewis
Facsimile: (303) 224-4244
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With a copy to:

Morrison & Foerster LLP

425 Market Street

San Francisco, California 94105
Attn: Gavin Grover

Facsimile: (415) 27-7113

or to such other address or to the attention dh sicer person as the recipient party has spedfygarior written notic
to the sending party.

(h) Business Daysf any time period for giving notice or taking amti hereunder expires on a
which is a Saturday, Sunday or legal holiday in gtete in which the Company's chetecutive office is located, t
time period shall automatically be extended tolihsiness day immediately following such Saturdayyday or leg:
holiday.

0] Governing Law.All issues and questions concerning the constraoctialidity, interpretatio
and enforcement of this Agreement and the exhiitd schedules hereto shall be governed by, andraedsir
accordance with, the laws of the State of Delawarout giving effect to any choice of law or cbaff of law rules o
provisions (whether of the State of Delaware or ather jurisdiction) that would cause the appligatof the laws ¢
any jurisdiction other than the State of Delaware.

0) MUTUAL WAIVER OF JURY TRIAL. AS A SPECIFICALLY BARGAINED FOF
INDUCEMENT FOR EACH OF THE PARTIES HERETO TO ENTERITO THIS AGREEMENT (AFTEF
HAVING THE OPPORTUNITY TO CONSULT WITH COUNSEL), EBH PARTY HERETO EXPRESSL
WAIVES THE RIGHT TO TRIAL BY JURY IN ANY LAWSUIT ORPROCEEDING RELATING TO OR ARISIN
IN ANY WAY FROM THIS AGREEMENT OR THE MATTERS CONTHPLATED HEREBY.

(k) CONSENT TO JURISDICTION AND SERVICE OF PROCEEFRACH OF THE PARTIE:!
IRREVOCABLY SUBMITS TO THE NONEXCLUSIVE JURISDICTION OF THE UNITED STATES DISTRIK
COURT FOR THE DISTRICT OF DELAWARE, FOR THE PURPGSEF ANY SUIT, ACTION OR OTHE
PROCEEDING ARISING OUT OF THIS AGREEMENT, ANY RELAD AGREEMENT OR AN)
TRANSACTION CONTEMPLATED HEREBY OR THEREBY. EACH ORHE PARTIES HERETO FURTHE
AGREES THAT SERVICE OF ANY PROCESS, SUMMONS, NOTICER DOCUMENT BY U.S. REGISTERE
MAIL TO SUCH PARTY'S RESPECTIVE ADDRESS SET FORTHBAVE SHALL BE EFFECTIVE SERVICE C
PROCESS FOR ANY ACTION, SUIT OR PROCEEDING WITH REESCT TO ANY MATTERS TO WHICH I
HAS SUBMITTED TO JURISDICTION IN THIS PARAGRAPH. BBH OF THE PARTIES HERET
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY OBJECTION TO THE LAYING OF VENUE Ol
ANY ACTION, SUIT OR PROCEEDING ARISING OUT OF THIBGREEMENT, ANY RELATED DOCUMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY AND THEREBWN THE UNITED STATES DISTRIC
COURT FOR THE DISTRICT OF DELAWARE, AND HEREBY ANDHEREBY FURTHER
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IRREVOCABLY AND UNCONDITIONALLY WAIVES AND AGREES NOT TO PLEAD OR CLAIM IN ANY
SUCH COURT THAT ANY SUCH ACTION, SUIT OR PROCEEDINBROUGHT IN ANY SUCH COURT HA
BEEN BROUGHT IN AN INCONVENIENT FORUM.

()] Descriptive Headings; Interpretation. The descriptive headings of this Agreement
inserted for convenience only and do not constitutgart of this Agreement. The use of the word Itidmg” in this
Agreement shall be by way of example rather thahrbiyation.

(m) No Strict ConstructionThe language used in this Agreement shall be dedmdzk th
language chosen by the parties hereto to expregsntutual intent, and no rule of strict constrantishall be applie
against any party.

(n) CounterpartsThis Agreement may be executed in multiple couratesp any one of whic
need not contain the signature of more than ongy,paut all such counterparts taken together stalktitute one ar
the same agreement.

(0) Electronic Delivery.This Agreement, the agreements referred to heiw@nd, each oth
agreement or instrument entered into in connedtienrewith or therewith or contemplated hereby ordahg, and an
amendments hereto or thereto, to the extent exd:aume delivered by means of a photographic, phatiosfacsimile c
similar reproduction of such signed writing usingaasimile machine or electronic mail shall be tiegain all manne
and respects as an original agreement or instruarehshall be considered to have the same bindg kffect as if
were the original signed version thereof delivarederson. At the request of any party hereto @y such agreeme
or instrument, each other party hereto or therbtdl se-execute original forms thereof and deliver thenalioothe
parties. No party hereto or to any such agreememtstrument shall raise the use of a facsimile mrae or electroni
mail to deliver a signature or the fact that argnature or agreement or instrument was transmittezcbmmunicate
through the use of a facsimile machine or electromiil as a defense to the formation or enforceghuf a contract ar
each such party forever waives any such defense.

(p) Further Assurances$n connection with this Agreement and the transasticontemplate
hereby, each holder of Registrable Securities shadtute and deliver any additional documents asttuments ar
perform any additional acts that may be necessargppropriate to effectuate and perform the prowisiof thi:
Agreement and the transactions contemplated hereby.

(@) No Inconsistent AgreemeniBhe Company shall not hereafter enter into anyeageat witt
respect to its securities which is inconsistenhwit violates the rights granted to the holderRegistrable Securities
this Agreement.
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(n Selection of Investment Bankerdhe holders of a majority of the Registrable Skies
included in any Demand Registration shall haveritiet to select the investment banker(s) and manslg® administe
the offering; provided that the consent of the Campshall be required for the selection of the streent banker(
and manager(s) to administer the offering. In giggyback registration, the Company shall seleet ithvestmer
banker(s) and manager(s) to administer the offering

* * k% %
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IN WITNESS WHEREOF, the parties have executedRagistration Rights Agreement as of the (
first written above.

RE/MAX HOLDINGS, INC.

By: /sl Geoffrey D. Lewi
Name: Geoffrey D. Lewis
Title: Executive Vice President and Chief Legal and

Compliance Office

RIHI, INC.

By: /sl Geoffrey D. Lewi
Name: Geoffrey D. Lewis
Title: Secretary

Address: 5075 South Syracuse Street Denver, Colo
80237

A-1




SCHEDULE OF OTHER INVESTORS

None

A-l
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EXHIBIT A

REGISTRATION RIGHTS AGREEMENT
JOINDER
The undersigned is executing and delivering thiadky pursuant to the Registration Rights Agreel

dated as of October 1, 2013 (as the same may hardsf amended, the_ " Reqistration Rights Agreermgramonc
RE/MAX Holdings, Inc., a Delaware corporation (thEompany”), and the other person named as parties therein.

By executing and delivering this Joinder to the @any, the undersigned hereby agrees to becc
party to, to be bound by, and to comply with thevmsions of the Registration Rights Agreement asoklder o
Registrable Securities in the same manner as ititftersigned were an original signatory to the Regfion Right
Agreement, and the Common Stock received with sfme the undersigned's shares of Common StocK bl
included as Registrable Securities under the Ragjsh Rights Agreement.

Accordingly, the undersigned has executed and eled/this Joinder as of the _ day of
20

Signature of Stockholdt

Print Name of Stockholde¢

Address

Agreed and Accepted as

RE/MAX Holdings, Inc.

By:
Its:

Al
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Exhibit 10.9
MANAGEMENT SERVICES AGREEMENT

THIS MANAGEMENT SERVICES AGREEMENT (this * Agreemef), dated as of October 1, is entered int
and between RMCO, LLC, a Delaware limited liabiltlympany (“ RMCO LLC’), RE/MAX, LLC, a Delaware limite
liability company (“ RE/MAX LLC") and RE/MAX HOLDINGS, INC., a Delaware corporati¢‘ RE/MAX Inc. ”).

RECITALS

A. In connection with the admission of RE/MAX Ires a member of RMCO LLC pursuant to the termshe
Fourth Amended and Restated Limited Liability Comp&greement of RMCO LLC dated as of the date Heftbe “
LLC Agreement’), the members of RMCO LLC have approved this Mparaent Services Agreement.

B. To facilitate the operation of the busines®&MCO LLC and its subsidiaries, RMCO LLC, RE/MAX LL&hc
RE/MAX Inc. desire for RE/MAX Inc. to provide cemamanagement services to RMCO LLC that are supgieah tc
RE/MAX Inc.’s role under the LLC Agreement and memorializecthéfication of certain responsibilities of RE/M/
Inc. in managing RMCO LLC on the terms and subje¢he conditions specified in this Agreement.

C. To facilitate RE/MAX Incs provision of management services, RMCO LLC, REMMIALC and RE/MAX
Inc. desire for RMCO LLC and RE/MAX LLC to provideertain administrative services, facilities andesthesource
to RE/MAX Inc. on the terms and subject to the d¢bods specified in this Agreement.

AGREEMENT

In consideration of the covenants and agreememisic@d herein and other good and valuable corsdider the
receipt and sufficiency of which are hereby ackremged, RMCO LLC, RE/MAX LLC and RE/MAX Inc. agree
follows:

1. Definitions.
The following terms shall have the indicated megnin

“ Affiliate " means with respect to a Person, any other Persdnditectly, or indirectly through one or m
intermediaries, controls, or is controlled by, ®under common control with, such Person. As useki$ definition, th
word “control” means the possession, directly or indirectly, & trower to direct or cause the direction of
management and policies of a Person, whether throwgership of voting securities, by contract drevtvise.

“ Aggregate Employee Costsmeans, with respect to any month, the aggregateiainod Attributable Employe
Costs.

“ Agreement’ is defined in the introductory paragraph.
ny-1102465




“ Attributable Employee Cost% means, with respect to each Service Employee, thiethly Employee Cos
attributed to such Service Employee.

“ Board” means the Board of Directors of RE/MAX Inc.

“ Effective Time” means the “Effective Time,” as that term is definn the LLC Agreement.

“ Employee Cost8 means the direct out-qfecket costs or reasonable allocated costs of R/M. (i) for gros:
wages, salaries, bonuses, incentive compensatjoitye&ompensation and payroll taxes of the Sertéogloyees, plt
(ii) for workers’ compensation insurance incurred by RE/MAX Inc. wibpect to the Service Employees, plus (iii
employee benefit plans, to the extent attributablany Service Employees, including pension, sayingedical, dente
vision, disability and life insurance, plus (ivxfother benefits, to the extent attributable to 8ervice Employee
including fringe benefits, or other similar incesgiprograms, executive programs, severance paylpgegassistan
programs, cafeteria plan benefits, dependent catdaalth care flexible spending accounts, sickdekegal assistanc
and educational assistance, plus (v) related teethployee benefit plans or programs, includingenuental costs
charges or premiums, employee participation, aietligports, accounting, or legal fees.

“ Health and Welfare Plariss defined in Section 4.3(d).

“Law” or “Laws” means all applicable federal, state, tribal andlltawvs (statutory or common), rules, ordinar
regulations, grants, concessions, franchises,d&grorders, directives, judgments, decrees,ctstrs and other simil
requirements, whether legislative, municipal, adstiative or judicial in nature.

“LLC Agreement’ is defined in the Recitals.

“ LLC Indemnified Partie$ is defined in Section 5.3.

“Losses’ is defined in Section 5.1.

“ Management Service’s means all services performed by Service Employet&ther the provision of su
services by RE/MAX Inc. is required or contemplabgdthe LLC Agreement or is supplemental to thevises to b
provided by RE/MAX Inc. to RMCO LLC under the LLCgfeement, relating to the management and operafitime
business of RMCO LLC, including executive oversjgiatles, marketing, advertisement production, iligtion, financ
and accounting support and reporting, legal suppod all other services provided by RE/MAX Incs fficers
directors and employees to RMCO LLC in, or relatiog RE/MAX Inc.’s role as manager of RMCO LLC. For
avoidance of doubt, the term “Management Servicgisall include the administration of the Tax Recblg
Agreements.

“ Person” means an individual, corporation, joint venturertparship, limited partnership, limited liabil
company, trust, estate, business trust, associgawernmental authority or any other entity.
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“ Reimbursable Cost% shall mean all of the reasonable outpafeket costs and expenses directly incurre
RE/MAX Inc. in connection with the providing of tiMdanagement Services, including the following:

(@) all supplies and equipment purchased on behalER LLC or its customers in order to prov
the Management Services;

(b) reasonable meals, travel, hotel accommodationseateattainment expenses incurred in conne
with the performance of the Management Services;

(c) legal, accounting, health and safety, environmeiatadl other third party advisors and consul
incurred in connection with the performance of Menagement Services;

(d) directors ’ and officersinsurance policies, employee practices liabilitgurance policies and &
indemnification of directors or officers of RE/MANc.; and

(e) bank accounts maintained by RE/MAX Inc. on lifetlaRMCO LLC.

In addition, Reimbursable Costs shall includetalns of corporate overhead or other fees, cogtgmenses of al
kind whatsoever incurred by RE/MAX Inc. and asstadawith, related to or otherwise necessary forNREX
Inc.’s maintenance of its corporate existence and besiaed its status as a reporting company undefietieza
securities laws. Solely as illustration and notngans of limitation, examples of such Reimburs&usts woul:
be SEC filing fees, blue sky fees and expensessfga agent, paying agent and registrar fees apense:
franchise taxes, registered agent fees and expemskdees and expenses of its public accountardsleaya
advisors.

“ RE/MAX Inc. " is defined in the introductory paragraph.

“ RE/MAX Inc. Indemnified Partie8is defined in Section 5.2.

“ RE/MAX Inc. Omnibus Incentive Plah means the RE/MAX Holdings, Inc. 2013 Omnibus IncenPlan, a
amended from time to time.

“ RE/MAX, LLC " is defined in the introductory paragraph.

“RMCO LLC " is defined in the introductory paragraph.

“ Service Employee% means those employees of RE/MAX Inc. who devoteadl portion of their working tin
to the performance of the Management Services.i@efmployees include and will include any formesrice
Employee to whom RE/MAX Inc. has ongoing obligaton

“ Services Feé is defined in Section 3.1.

“ Supporting Documentatichis defined in Section 2.4(a).
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“ Tax Receivable Agreementsmeans the Tax Receivable Agreement entered inambybetween RE/MAX, Inc
and RIHI, Inc., a Delaware corporation, and the Receivable Agreement entered into by and betweestd
Presidio V, L.P., a Delaware limited partnership.

“ Transaction Expense’ means all of the out-gbocket costs and expenses incurred by RE/MAX In
connection with (i) the initial public offering oRE/MAX Inc.’s Class A Common Shares pursuant to a
commitment underwritten public offering pursuant daegistration statement on FormiS-or (ii) any subseque
issuances of RE/MAX Inc.’s Class A Common Shares.

2. Performance of Management Service:

2.1 Management ServicesFrom and after the Effective Time, RE/MAX Inc.rags to provide tt
Management Services on the terms and conditionfoghtin this Agreement and in compliance with g@dicies an
programs established by the Board.

2.2 Subcontractors. RE/MAX Inamay subcontract with third parties, including iAdtes of RE/MAX Inc.
to assist in the performance of the Managementi@ssyvprovided, however, that RE/MAX Inc. shall bet relieved ¢
any obligation under this Agreement or the LLC Agreent as a result of any subcontract entered utsupnt to thi
Section 2.2; and further provided, that RE/MAX |rat. all times, will manage, supervise and morstarh parties.

2.3 Compliance with Laws. RE/MAX Incshall perform the Management Services in compéanith al
applicable Laws.

2.4 Supporting Documentation

(@) RE/MAX Inc. shall keep reasonable supporting docotawgon of all the Services Fees
Reimbursable Costs (the “Supporting DocumentatioRE/MAX Inc. shall maintain and retain the Suppag
Documentation in a manner consistent with RE/MAX.record retention policies.

(b) RMCO LLC, upon reasonable notice to RE/MAX Inc., shall h&we right to inspect and aui
during normal business hours and using reasonabtemercial efforts not to disrupt RE/MAX Ins.’norma
business operations, the Supporting Documentaticthe extent reasonably necessary to verify anyrimétior
regarding the Services Fees or Reimbursable Coshs respect to any year within the twelve monthiqu
following the end of such year. The costs of arghsaspection or audit shall be borne by RMCO LLC.

2.5 Employee MattersAll Service Employees shall be employees of REMMIAc., and not RMCO LL!
nor RE/MAX LLC. RE/MAX Inc. shall recruit, seleagmploy, promote, terminate, supervise, directnteaid assign ti
duties of all Service Employees, and may changeeplace any such Service Employee at any time @h ease i
RE/MAX Inc.’s sole discretion. To the extent praatile, RE/MAX Inc. shall notify RMCO LLC and RE/MAKLC
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before terminating any Service Employee, but athstermination decisions shall be made by RE/MAK. lin its sol
discretion.

2.6 No Partnership Nothing contained in this Agreement or in theatiehship between RE/MAX In
RMCO LLC and RE/MAX LLC constitutes, or may be ctngd to be or to create, a partnership or jointwe
between RE/MAX Inc., RMCO LLC and RE/MAX LLC.

2.7 LLC Manager Nothing contained in this Agreement shall alt&/RAX Inc.’s rights and obligations
manager of RMCO LLC, as set forth in the LLC Agresrinand applicable law.

3. Management Services Fee and Paymel

3.1 Services FeeDuring the term of this Agreement, RMCO LLC shadly RE/MAX Inc. a monthly fe
(the “ Services Fe®) for performance of the Management Services equthdoAggregate Employee Costs for ¢
month.

3.2 Reimbursable CostsDuring the term of this Agreement, RMCO LLC shpdly RE/MAX Inc. th
amount of the Reimbursable Costs on a monthly basis

3.3 Billing and Payments On or within 10 days following the Effective TImBMCO LLC shall pa
RE/MAX Inc. the estimated Services Fee for the rieimg portion of the then current month and for fodowing
month, which shall be set forth in an invoice pd®d to RMCO LLC at or before the Effective TimecBRanonth afte
the Effective Time, RE/MAX Inc. will invoice RMCOILC for the estimated Services Fee for the followmngnth an
the Reimbursable Costs for the preceding month.ifib@ce shall also include any adjustment in theoant owed b
RMCO LLC based on any difference between the matimated Services Fees and actual Services Fatesave bee
accounted for in the preceding month. RMCO LLC kpay RE/MAX Inc. the Services Fee and Reimbursélusts s¢
forth in the invoice in immediately available fungghin 10 days following receipt of such invoice.

3.4 Transaction ExpensesRMCO LLC shall reimburse RE/MAX Inc. for all Tmaaction Expenses, wh
shall be set forth in an invoice provided to RMCQQ. Such reimbursement by RMCO LLC shall be pai
immediately available funds following receipt oétmvoice.

4. Performance of Administrative Services

4.1 Administrative ServicesFrom and after the Effective Time, RMCO LLC anB/RIAX LLC agrees t
provide reasonable office facilities, equipmenpmies and administrative and other support sesvioeRE/MAX Inc
as are reasonably required by RE/MAX Inc. to penfadhe Management Services and at a level no less RMCC
LLC and RE/MAX LLC have historically provided suskrvices to support the work of their executivecetfs.
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4.2 Payroll, Accounting and Financial Reporting @tther Support Services=rom and after the Effecti
Time, RE/MAX LLC agrees to provide payroll, accaagt and financial reporting and other support smyifo
RE/MAX Inc.

@) Payroll. RE/MAX LLC shall perform all payroll functions fgpayment of RE/MAX LLC an
RE/MAX Inc. employees. RE/MAX LLC shall be desigedtas the common paymaster for RE/MAX LLC
RE/MAX Inc. and shall be responsible for payrolk taithholding, remission and payroll tax reportirg
compensation for RE/MAX LLC and RE/MAX Inc. empl®ge RE/MAX LLC and RE/MAX Inc. shall take st
action as may be reasonably necessary or app@pniairder to minimize liabilities related to palrtaxes ir
connection with the transfer of Service EmployegesfRE/MAX LLC to RE/MAX Inc.

(b) Accounting and Financial ReportingRE/MAX LLC shall provide accounting and finan:
reporting services as reasonably required by RE/M#cX operations.

(c) Other Support ServicesRE/MAX LLC shall provide other reasonable suppaytservices fc
RE/MAX Inc. including: management, sales, marketirglvertisement production, distribution, informa
technology, human resources, and legal supporemngices on the same or similar terms as such &=n\ac
provided to RE/MAX LLC.

4.3 Employee Benefits From and after the Effective Time, RE/MAX LLC ags that RE/MAX In
employees shall be eligible to actively participatehe RE/MAX LLC group employee benefit plans atalthe exter
provided for below, RE/MAX Inc. shall be a partiat;mg employer in any RE/MAX LLC group employee bénplan
RE/MAX Inc. agrees that RE/MAX LLC employees shbé eligible to receive awards under the RE/MAX
Omnibus Incentive Plan.

(@) Service RecognitionRE/MAX LLC shall cause the RE/MAX LLC group emgke benefit plar
with respect to which service is a relevant fatbocredit Service Employees who are employed byM™X LLC
immediately prior to a transfer of employment to/REX Inc. with service before the effective date tbie
transfer, except to the extent duplication of besefould result.

(b) RE/MAX Inc . Omnibus Incentive Plan. RE/MAX LLC shall provideiministrative supportir
services with respect to operation, administratiad required reporting for the RE/MAX Inc. Omnilduasentive
Plan.

(c) 401(k) Plan. RE/MAX LLC and RE/MAX Inc. shall take all actiomgquired or appropriate
provide that RE/MAX Inc. is a participating employe the RE/MAX, LLC 401(k) Retirement Savings Plan its
successor.

(d) Health and Welfare PlansRE/MAX LLC and RE/MAX Inc. shall take all actiomgquired ¢

appropriate to provide that RE/MAX Inc. shall adog$ a participating employer, the portion of the/lRAX,
LLC Employee Welfare Benefit Plan (the “Welfare Bé&h Plan”) consisting of fully insured benefits, wh
consists of: (i) Group Life Insurance, (ii) Accidah Death & Dismemberment Benefits, (iii) Voluntakyfe
Insurance, (iv) Long-Term Disability Benefits, afw) Short-Term Disability Benefits
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(collectively referred to herein as the “Insuredliaie Benefits”)to permit eligible RE/MAX Inc. employees ¢
their covered dependents to participate in sucaretsWelfare Benefits. RE/MAX LLC shall amend thatpn of
the Welfare Benefit Plan that includes partially folly self-insured benefits (collectively referred to heres
“Uninsured Welfare Benefits,” and consisting ofHKig¢alth and Medical Benefits and ([@ental Benefits) to pern
Service Employees and their covered dependentsrttnce to participate in the Uninsured Welfare &és in
their capacity as former employees of RE/MAX LLRE/MAX LLC shall take appropriate action with resp&
Service Employees transferred to RE/MAX Inc. tow@ive any preexisting condition limitation on benefits
Service Employees enrolled in the Welfare Bend&nP(ii) take into account and credit any outpaicket annui
maximums and deductibles for the calendar yeamduwhich service is provided to both RE/MAX LLC
RE/MAX Inc., and (iii) take into account prior chaiexperience under the Welfare Benefit Plan witpeget t
aggregate lifetime maximum benefits available t® 8ervice Employee. RE/MAX LLC shall be responsitol
administering compliance with the health care cardtion requirements of COBRA, the certificate odditable
coverage requirements of HIPAA, the correspondirgyigions of the RE/MAX LLC Health and Welfare p$
with respect to RE/MAX LLC and RE/MAX Inc. employgand their covered dependents.

(e) Vacation. RE/MAX Inc. shall assume and honor all unusedatian and other timeff earned ¢
accrued by Service Employees for service with REXVIA.C prior to the Effective Time.

() Other. RE/MAX Inc. and RE/MAX LLC shall take all actiomequired or appropriate to ensure
the employee benefits provided to RE/MAX Inc. enygles are in the aggregate no less than the emplbeyesdit:
available to continuing employees of RE/MAX LLC.

5. Limitation on Liability; Indemnification.

5.1 Exculpation oRE/MAX Inc. Neither RE/MAX Inc. nor its officers, directors, egs and employe
shall be liable to RMCO LLC for any claims, actipihgsses, damages, liabilities, causes of actimesf costs ar
expenses (including reasonable investigation @sisreasonable attorneys’, experts’ and consultieds) (* Losses)
suffered or incurred by RMCO LLC, directly or inéatly, in connection with the performance of thendgemer
Services, except to the extent such Losses aredduyswillful misconduct or gross negligence of RBX Inc. No
party hereto shall be liable to the other party, ford the term Losses shall not include, any losfitg, lost sale:
business interruption, decline in value, lost besgmopportunities, or consequential, incidentahitpue or exemplar
damagesprovided, howeveitthat this waiver shall not limit a parg/right to indemnification for liabilities incurreualy
such party to a third party (other than the memb&RMCO LLC and their Affiliates) claiming sucteins as damages.

5.2 RMCO LLC Indemnification of RE/MAX Inc RMCO LLC shall indemnify, defend and hold harrs
RE/MAX Inc. and its Affiliates, directors, officersnembers, managers, agents, and employees RBAVAX Inc.
Indemnified Parties”from and against all Losses arising from the claghany third party to the extent such cla
arise directly or
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indirectly out of RE/MAX Inc.5 performance of the Management Services, includimg Losses arising out of
otherwise related to RE/MAX Ins’ employment of the Service Employees and the gshimg of such Servi
Employees to RMCO LLC; provided, however, RMCO LkRall not be responsible for indemnifying or defagdany
of the RE/MAX Inc. Indemnified Parties or otherwise liable to any of the RE/MAX Inc. Indemnified rRas witl
respect to any Losses arising from RE/MAX Inc.’dfwi misconduct or gross negligence.

5.3 RE/MAX Inc. Indemnification of RMCO LLGind RE/MAX LLC. RE/MAX Inc. shall indemnif
defend and hold harmless RMCO LLC and RE/MAX LLE&egit members and employees and directors, offiaac
agents of the members (the “LLC Indemnified Pafli&®m and against all Losses resulting directlyratiiectly fron
any act or omission by RE/MAX Inc. that constituteglful misconduct or gross negligence; providdtwever
RE/MAX Inc. shall not be responsible for indemnifgior defending any of the LLC Indemnified Partietherwis
be liable to any of the LLC Indemnified Parties twitespect to any Losses for which RMCO LLC is odoegl tc
indemnify RE/MAX Inc. as provided in Section 5.2.

5.4 Special Indemnification Provision$he indemnification obligations of RMCO LLC undgection 5.
and RE/MAX Inc. under Section 5.3 shall in eachedas conditioned upon (a) prompt notice from theepparty afte
such Person learns of any claim or basis therefoctwis covered by such indemnity (except to theemixthat th
failure to provide prompt notice does not prejudice indemnifying party), (b) such pargyhot taking any steps wh
would bar RMCO LLC, RE/MAX LLC and/or RE/MAX Inc.as the case may be, from obtaining recovery 1
applicable insurance policies or would prejudice tlefense of the claim in question and (c) sucltyjsataking of a
reasonably necessary steps which if not taken waddlt in RMCO LLC, RE/MAX LLC and/or RE/MAX Incas thi
case may be, being barred from obtaining recovedeuapplicable insurance policies or would prejadhe defense
the claim in question.

6. Term; Termination; Default.

6.1 Effectiveness anderm . This Agreement shall become effective at the diffe Time and she
continue until terminated as provided in Sectidgh 6.

6.2 Termination. This Agreement shall terminate, with no furtheti@an necessary by RMCO LL
RE/MAX LLC or RE/MAX Inc., on the date that RE/MAKc. ceases to be the manager of RMCO LLC pursiasithi
terms of the LLC Agreement.

6.3 Surrender Upon the termination of this Agreement, RMCO LLRE/MAX LLC and RE/MAX Inc
shall deliver any property belonging to the othaity hereto.
6.4 Payment of Expenses After Termination; Accr@édigations.
€) Neither party hereto shall be relieved from anyigdilons or liabilities accruing prior to t

effective date of termination, including in the easRMCO LLC, its obligation to make payment to RE/MAXc.
of all sums due RE/MAX Inc. under this Agreementr@spect of the performance of the Management &=
prior to the date of termination. After terminatiohthis Agreement, RE/MAX Inc. shall provide RMQQC
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a final invoice showing any prorated amount of tBervices Fee to be returned to RE/MAX Inc. anc
outstanding Reimbursable Costs due to RE/MAX Inlge DHalance owed to RE/MAX Inc. or RMCO LLC,
applicable, shall be paid by the other party withindays following receipt of the final invoice.

(b) Upon termination of this Agreement, all employmagireements then in effect, including
employment agreements with former Service Emplopegsuant to whiclRE/MAX Inc. has ongoing obligatior
shall be assigned by RE/MAX Inc. to RMCO LLC and/REBX LLC, effective as of termination, and RM(
LLC and RE/MAX LLC shall assume all obligations @nduch agreements.

6.5 Survival. The provisions set forth in Sections 4, 5, 6.3,&nd 7.1 shall survive the termination of
Agreement.
6.6 Obligation to Cure or R@erform. In the event of any breach of this Agreement BEyNRAX Inc. in the

performance of any Management Services, RE/MAX Biall, at RMCO LLC'’s request, cure such breachresr
perform such Management Services; provided, howekat nothing in this Section 6.6 shall require/RREX Inc. to
re-perform any Management Services that are baspytkd by the parties.

7. Miscellaneous.

7.1 Governing Law This Agreement shall be governed by and constiuedl respects in accordance v
the laws of the State of Delaware without givinfgef to principles of conflicts of law.

7.2 Notices. All notices, demands or other communications & diven under or by reason of |
Agreement shall be in writing and shall be deemechave been received when delivered personallywioer
transmitted by overnight delivery service, addrdsaefollows:

If to RE/MAX Inc. :

RE/MAX Holdings, Inc.
5075 South Syracuse Str

Denver, Colorado 80237
with a copy to:

Morrison & Foerster LLP

425 Market Stree

San Francisco, California 94105
Attn: Gavin Grover

Facsimile: (415) 276-7113

If to RMCO LLC:

RMCO, LLC
5075 South Syracuse Strt
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Denver, Colorado 802¢
Attention: General Counsel

with a copy to:

Morrison & Foerster LLP

425 Market Stree

San Francisco, California 94105
Attn: Gavin Grover

Facsimile: (415) 276-7113

If to RE/MAX LLC :

RE/MAX, LLC
5075 South Syracuse Str
Denver, Colorado 80237

Attention: General Counsel
with a copy to:

Morrison & Foerster LLP

425 Market Stree

San Francisco, California 94105
Attn: Gavin Grover

Facsimile: (415) 276-7113

Either party hereto may change its address forcestidemands and other communications under thisefitent b
giving notice of such change to the other parteteemn accordance with this Section 7.2.

7.3 Benefit of Parties; Assignmenthis Agreement shall be binding upon and shaltaérnto the benefit «
the parties hereto and their respective succedsegia, representatives and permitted assigns. Agisement may n
be assigned by RE/MAX Inc., RMCO LLC or RE/MAX LL€&xcept with the prior written consent of the otparty
provided, howeve, no prior consent shall be required for an assarnby RE/MAX Inc. of this Agreement to
Affiliate. With the exception of the rights of tHRE/MAX Inc. Indemnified Parties under Section 5l dhe rights ¢
the LLC Indemnified Parties under Section 5.3, mghherein contained shall confer or is intendeatdafer on an
third party or entity that is not a party to thigr@ement any rights under this Agreement.

7.4 Amendment This Agreement may not be amended, modifiedredter supplemented except by me
of a written instrument executed on behalf of eatRE/MAX Inc., RMCO LLC and RE/MAX LLC.

7.5 Waiver. No failure on the part of either party heretcet@rcise any power, right, privilege or rem
under this Agreement, and no delay on the parttbéeparty hereto in exercising any power, rigittyilege or remed
under this Agreement, shall operate as a waiver
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thereof; and no single or partial exercise of amghspower, right, privilege or remedy shall predwhy other or furth
exercise thereof or of any other power, right, ipgye or remedy.

7.6 Severability. If any provision of this Agreement is held inwhlor unenforceable by any court
competent jurisdiction, the other provisions oktAigreement will remain in full force and effecmyprovision of thi
Agreement held invalid or unenforceable only intparrdegree will remain in full force and effectttee extent not he
invalid or unenforceable.

7.7 Entire AgreementThis Agreement sets forth the entire understanpdinparties hereto and superse
all other agreements and understandings betwegratties hereto relating to the subject matterdfere

7.8 Counterparts and Facsimile$his Agreement may be executed in one or morenteoparts, all ¢
which shall be considered one and the same agrécamehshall become effective when one or more teoparts hav
been signed by each of the parties and deliverdidetother. The parties hereto may execute theagign pages here
and exchange such signature pages by facsimilentiasion.

7.9 Interpretation of Agreement

@) As used in this Agreement, the words “includatl “including,”and variations thereof, shall not
deemed to be terms of limitation, and shall be d=bta be followed by the words “without limitatién.

(b) Unless otherwise specified, references in fhggeement to “Sectionsis intended to refer
Sections of this Agreement.

(©) The Section headings contained in this Agreementsalely for the purpose of reference, are
part of the agreement of the parties and shalimahy way affect the meaning or interpretatiothid Agreement.

(d) Each party hereto and its counsel cooperated iftitlyaand preparation of this Agreement and
documents referred to in this Agreement. Any rdléaw or any legal decision that would require rptetation of an
ambiguities in this Agreement against the party thafted it is of no application and is hereby regsly waived.

[Signature page to follow]
ny-1102465




IN WITNESS WHEREOF, the parties hereto have caulssdAgreement to be executed on the day and yes
above written.

RMCO, LLC

By: /s/ Geoffrey D. Lewi

Name:Geoffrey D. Lewis

Title: Executive Vice President and Chief Legal and
Compliance Office

RE/MAX, LLC

Bv: [s/ Geoffrey D. Lewit

Name:Geoffrey D. Lewis

Title: Executive Vice President and Chief Legal :
Compliance Office

RE/MAX HOLDINGS, INC.

By: /s/ Geoffrey D. Lewi

Name:Geoffrey D. Lewis

Title: Executive Vice President and Chief Legal
Compliance Office

[Signature page of Management Services Agreement]

ny-1102465







Exhibit 10.10

RMCO, LLC

FOURTH AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT

Dated as of October 1, 2013

THE COMPANY INTERESTS REPRESENTED BY THIS FOURTH AMDED AND RESTATED LIMITELC
LIABILITY COMPANY AGREEMENT HAVE NOT BEEN REGISTERP UNDER THE UNITED STATE:!
SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY ®GER APPLICABLE SECURITIES LAWES
SUCH COMPANY INTERESTS MAY NOT BE SOLD, ASSIGNED]BEDGED OR OTHERWISE DISPOSED (
AT ANY TIME WITHOUT EFFECTIVE REGISTRATION UNDER SGH ACT AND LAWS OR EXEMPTIOM
THEREFROM, AND COMPLIANCE WITH THE OTHER SUBSTANTIA RESTRICTIONS Ot
TRANSFERABILITY SET FORTH HEREIN.
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RMCO, LLC
FOURTH AMENDED AND RESTATED LIMITED LIABILITY COMPA  NY AGREEMENT

This FOURTH AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT (this “
Agreement”), dated as of October 1, 2013, is entered into byandng RMCO, LLC, a Delaware limited liabil
company (the “* Compariy, and its Members (as defined herein).

WHEREAS, RE/MAX International Holdings, Inc. (* RIH), as sole Member, entered into that certain Lin
Liability Company Agreement of the Company, date@BApril 15, 2010;

WHEREAS, RIHI and Weston Presidio V, L.P. (collgety, the “ Original Member¥) entered into that certe
Amended and Restated Limited Liability Company Agmnent of the Company, dated as of April 16, 2010;

WHEREAS, the Original Members entered into thataiarSecond Amended and Restated Limited Lial
Company Agreement of the Company, dated as of Nbeeitb, 2012;

WHEREAS, the Original Members entered into thattadar Third Amended and Restated Limited Liab
Company Agreement of the Company, dated as of Bepdy 2013 (the “ Third LLC Agreemef)t

WHEREAS, the Company and the Original Members desir have RE/MAX Holdings, Inc., a Delaw
corporation (“_Holdings’), effect an initial public offering (the “ IPO) of shares of its Class A Common Stock,
value $0.0001 (the “ Class A Common Stdgkand in connection therewith, to amend and restageThird LLC
Agreement to reflect (i) a recapitalization of empany (the “ Recapitalizatidi), (ii) the addition of Holdings as
Member in the Company and its designation as s@edder (as defined herein) of the Company, andfiai rights an
obligations of the Members which are enumeratedagrded upon in the terms of this Agreement effectis of th
Effective Time (as defined herein), pursuant tockhihe Third LLC Agreement and the Letter Agreem@stdefine
herein) shall be superseded entirely by this Agesgm

WHEREAS, in connection with the Recapitalization,WP’s prior Class A Preferred Units (as defined ir
Third LLC Agreement) will be converted into PrefsirUnits (as defined herein) and Common Units &isied hereir
and (ii) RIHI's prior Class B Common Units (as defined in thed'hiLC Agreement) will be converted into Comn
Units;

WHEREAS, exclusive of the Ové&Hotment Option (as defined below), Holdings wakll shares of its Class
Common Stock to public investors in the IPO and wdéle approximately $27.3 million of the net prate@eceive
from the IPO (the “ Net IPO Proce€tdo purchase the HBN/Tails Assets (as definecimyr




WHEREAS, following the Recapitalization, the IP@daHoldings’purchase of the HBN/Tails Assets, Holdi
will subsequently contribute the HBN/Tails Assetse(* HBN/Tails Contributior’’) to the Company in exchange
Common Units worth approximately $27.3 million puast to that certain Contribution Agreement (asnaef herein);

WHEREAS, following the HBN/Tails Contribution, Hatdys will use the Net IPO Proceeds remaining afs
purchase of the HBN/Tails Assets (the “ Remainired WO Proceedy to purchase newly issued Common Units {
the Company pursuant to that certain Common Unitliase Agreement (as defined herein);

WHEREAS, following the Compang’receipt of the Remaining Net IPO Proceeds frordiHgs in exchanc
for the Companys delivery of newly issued Common Units to Holdintiee Company will pay to WP $49,850,00(
the Remaining Net IPO Proceeds in order to comlpleggleem the Preferred Units held by WP (thé&/P_Preferre
Unit Redemptiorf) and to satisfy the liquidation preference asatad with the Preferred Units;

WHEREAS, following the WP Preferred Unit Redemptitdre Company will pay $ $76,931,250.00 to WP 1
the rest of the Remaining Net IPO Proceeds in aaleedeem all Common Units held by WP (th&/P_Common Un
Redemptior’) and will thereafter pay $ $40,063,743.50 to Rikllorder to redeem Common Units held by RIHI (the
RIHI Initial Common Unit Redemptio¥);

WHEREAS, as a result of the Recapitalization arel rédated transactions described above, WP wiliubg
redeemed and will no longer be a Member;

WHEREAS, Holdings may issue additional Class A Camrtock in connection with the IPO as a resuthe
exercise by the underwriters of their over-allotin@ption (the “ OvetAllotment Option”) and, if the OverAllotment
Option is in fact exercised in whole or in party additional net proceeds (the * Net Ovdlotment Proceed¥) alsc
shall be used by Holdings to purchase newly is€E@mdmon Units pursuant to the Common Unit Purchagedment;

WHEREAS, following the Company’s receipt of any N&ter-Allotment Proceeds from Holdings in excha
for the Company’s delivery of newly issued Commamtt/to Holdings, the Company will, in turn, uselsiNet Over-
Allotment Proceeds to redeem additional Common $Jhéld by RIHI (the “ RIHI OveAllotment Option Commag
Unit Redemptior);

NOW, THEREFORE, in consideration of the mutual cwgs contained herein and other good and val
consideration, the receipt and sufficiency of whaie hereby acknowledged, the Members, intendingetdegall
bound, hereby agree as follows:

ARTICLE |
DEFINITIONS

The following definitions shall be applied to tleerhs used in this Agreement for all purposes, snidiserwis
clearly indicated to the contrary.




“ Additional Member” has the meaning set forthSection C.

“ Adjusted Capital Account Deficit means with respect to any Capital Account as ofettné of any Taxab
Year, the amount by which the balance in such @baitcount is less than zero. For this purposeh ftersors Capita
Account balance shall be:

(1) reduced for any items described in TreasuryURagn Section 1.704t(b)(2)(ii)(d)(4), (5), and (6
and

(i) increased for any amount such Person is obligatezbmtribute or is treated as being obligate
contribute to the Company pursuant to Treasury Réign Section 1.704%(b)(2)(ii)(c) (relating to partner liabilities
a partnership) or 1.704-2(g)(1) and 1.704-2(i)afie to minimum gain).

“ Admission Dat€é’ has the meaning set forth in Section 0

“ Affiliate " (and, with a correlative meaning Affiliated ”) means, with respect to a specified Person, a F
that directly, or indirectly through one or moréemmediaries, controls or is controlled by, or igler common contr
with, the Person specified. As used in this debnit“ control” (including with correlative meanings,controlled by’
and “under common control with) means possession, directly or indirectly, of poteedirect or cause the directior
management or policies (whether through ownershymting securities or by contract or other agreetne

“ Agreement’ has the meaning set forth in the Preamble.
“ Appraiser” has the meaning set forth in Section O

“ Assignee” means a Person to whom a Company Interest has tkaesferred but who has not becon
Member pursuant to_Article XIlI

“ Assumed Tax Liability” means, with respect to a Member, an amount equ#igdistribution Tax Ra
multiplied by the aggregate amount of all itemsirafome, gain, deduction, loss and credit allocated Membe
pursuant to_Section 5.5provided such Assumed Tax Liability shall be catel, in the case of Holdings, with
regard to any reduction in taxable income attriblgdo any “Basis Adjustmentsag such term is defined in the -
Receivable Agreements).

“ Base Raté means, on any date, a variable rate per annum &mtiz rate of interest most recently publis
by The Wall Street Journak the “prime rate” at large U.S. money center bank

“ Book Value” means, with respect to any Company property,Goenpanys adjusted basis for U.S. fed:s
income tax purposes, adjusted from time to timesfiect the adjustments required or permitted byaSury Regulatic
Section 1.704-1(b)(2)(iv)(d)-(g).

“ Brokerage” means RE/MAX Brokerage, LLC, a Delaware limitedblisly company and a Subsidiary of
Company.




“ Business DaY means any day other than a Saturday or a Sundayday on which banks located in Den
Colorado generally are authorized or required bytaclose.

“ Capital Account’ means the capital account maintained for a Merploiesuant to Section 5.1

“ Capital Contribution” means any cash, cash equivalents, promissory tiblhgaor the Fair Market Value
other property which a Member contributed to thenBany.

“ Cash Settlement means immediately available funds in U.S. dollarsan amount equal to the Redee
Units Equivalent.

“ Certificate” means the Company’s Certificate of Formationikesifwith the Secretary of State of Delaware.

“ Change of Control Transactidrmeans a sale of all or substantially all of thenpanys assets determined
a consolidated basis or a sale of (a) a majoritthefCompanys outstanding Units or (b) a majority of the outsliac
voting securities of any Subsidiary of the Companyeither case, whether by merger, recapitalizatcmnsolidatior
reorganization, combination or otherwise), provigdwwever, that neither (x) a transaction solely for thepgmse o
changing the jurisdiction of domicile of the Companor (y) a transaction solely for the purposelwdnging the for
of entity of the Company, shall constitute a Chaog€ontrol Transaction.

“ Class A Preferred Unithas the meaning set forth in Article 1 of the flhLLC Agreement.

“ Class A Common Stockhas the meaning set forth in the Recitals.

“ Class A Common Unit has the meaning set forth in Article 1 of the flhiLLC Agreement.

“ Class B Common Stockmeans Class B Common Stock, par value $0.000%Hhme, of Holdings.

“ Code” means the United States Internal Revenue Cod®®®, as amended.

“ Common Unit” means a Unit representing a fractional part of @oenpany Interests of the Members
having the rights and obligations specified witepect to the Common Units in this Agreement.

“ Common Unitholdef means a holder of Common Units.

“ Common Unit Purchasehas the meaning set forth in Section 0

“ Common Unit Purchase Agreeménmeans that certain Common Unit Purchase Agreenenigien Holding
and the Company and dated as of the date hereof.




“ Common Unit Redemption Pri¢” means the arithmetic average of the volume weightedage prices for
share of Class A Common Stock on the principal Wesurities exchange or automated or electronitatjoo syster
on which Class A Common Stock trades, as reporiedloomberg, L.P., or its successor, for each & five
(5) consecutive full Trading Days ending on andludmg the last full Trading Day immediately prido the
Redemption Date, subject to appropriate and edaitdjustment for any stock splits, reverse spditsck dividends «
similar events affecting the Class A Common Stotfkthe Class A Common Stock no longer trades meeuritie
exchange or automated or electronic quotation systieen a majority of the Independent Directordigtetermine th
Common Unit Redemption Price in good faith.

“ Company” has the meaning set forth in the Preamble.

“ Company Interest means the interest of a Member in Profits, Losaas Distributions.

“ Contribution Agreement means that certain Contribution Agreement betweeldikigs and the Company ¢
dated as of the date hereof.

“ Contribution Notice” has the meaning set forth in Section 11.1(b)

“ Credit Agreement” means that certain Credit Agreement, dated as lyf31y 2013, by and among |
Company, RE/MAX LLC, the several lenders from titoetime parties thereto, and JPMorgan Chase Bark,, ¢
administrative agent for the lenders, includingeadhibits, schedules and attachments thereto,cdsGredit Agreeme
is in effect as of July 31, 2013, as the same neagrbended, refinanced, restated, supplementedenvse modifie
from time to time.

“ Delaware Act” means the Delaware Limited Liability Company A6tDel.L. § 18101, et seq., as it may
amended from time to time, and any successor tD#t@wvare Act.

“ Distributable Cash’ shall mean, as of any relevant date on which arm@ation is being made by t
Manager regarding a potential distribution pursuan$ection 4.1(a) the amount of cash that could be distribute
the Company pursuant to the Credit Agreement (aitftbwt otherwise violating any applicable provissaof the Cred
Agreement).

“ Distribution ” (and, with a correlative meaning,Distribute”) means each distribution made by the Com
to a Member with respect to such Membddnits, whether in cash, property or securitiethefCompany and whett
by liquidating distribution or otherwise; providedhowever, that none of the following shall be a Distribunio(i) any
recapitalization that does not result in the disttion of cash or property to Members or any exgleaof securities
the Company, and any subdivision (by Unit splibtiverwise) or any combination (by reverse Unittspliotherwise) ¢
any outstanding Units, (ii) any payments made by @ompany to Holdings pursuant to the Managementices
Agreement (which shall be treated as payments rpdiee Company to Holdings under Section 707(ahefCode), ¢
(iif) any other payment made by the Company to anlder that is not properly treated as a “distritnitifior purposes ¢
Sections 731, 732, or 733 or other applicable gious of the Code.




“ Distribution Tax Rate” shall mean a rate equal to the highest effectivegimal combined federal, state
local income tax rate for a Fiscal Year prescrifgda Colorado resident, as determined in the metsle discretion «
the Manager.

“ Effective Time” has the meaning set forth in Section 0

“ Equity Compensation Noticehas the meaning set forth in Section 0

“ Equity Securities' means (i) Units or other equity interests in thenpany or any Subsidiary of the Comp
(including other classes or groups thereof havinghselative rights, powers and duties as may ftione to time b
established by the Manager pursuant to the prawssid this Agreement, including rights, powers andluties senior
existing classes and groups of Units and othertgqguoierests in the Company or any Subsidiary & @ompany
(i) obligations, evidences of indebtedness or oHeeurities or interests convertible or exchantgesio Units or othe
equity interests in the Company or any Subsididmhe Company, and (iii) warrants, options or othghts to purchas
or otherwise acquire Units or other equity intesestthe Company or any Subsidiary of the Company.

“ Event of Withdrawal” means the expulsion, bankruptcy or dissolution bfeanber or the occurrence of ¢
other event that terminates the continued memheisha Member in the Company. “Event of Withdrawsliall no
include an event that (i) terminates the existesica Member for income tax purposes (including haitt limitation
(a) a change in entity classification of a Membeder Treasury Regulations Section 301.7301b) termination of
partnership pursuant to Code Section 708(b)(1)(&)a sale of assets by, or liquidation of, a Memfngrsuant to
election under Code Section 338, or (d) mergerrsace, or allocation within a trust or among suists of a trust th
is a Member) but that (ii) does not terminate tkistence of such Member under applicable state(tayin the case !
a trust that is a Member, does not terminate thstdeship of the fiduciaries under such trust wetspect to all tr
Company Interests of such trust that is a Member).

“ Fair_Market Value” means, with respect to any asset, its fair markdtier determined according
Article XV .

“ Eiscal Period” means any interim accounting period within a Taga¥éar established by the Manager
which is permitted or required by Section 706 & @ode.

“ Eiscal Year’ means the Company’s annual accounting periodbskeed pursuant to Section 0
“ Governmental Entity’ means the United States of America or any otheomaany state or other politic

subdivision thereof, or any entity exercising exe®) legislative, judicial, regulatory or adminative functions ¢
government.

“HBN/Tails Assets’ means the assets purchased by Holdings from HBN and Tails, Inc.

“ HBN/Tails Contribution” has the meaning set forth in the Recitals.




“ Holdings” has the meaning set forth in the Recit

“ Holdings Board’ means the Board of Directors of Holdings.

“ Indemnified Persori has the meaning set forth in Section 0

“ Independent Directorsmeans the independent members of the HoldingsdBoa

“ Investment Company A¢tmeans the Investment Company Act of 1940, as dextirom time to time.

“IPO " has the meaning set forth in the Recitals.

“ IPO Closing Date€’ means the closing date of the IPO, which for theidgance of doubt means the date
which all IPO proceeds required to be deliveredspant to the Underwriting Agreement have been ded t
Holdings in respect of its sale of Class A Commaack excluding any proceeds from the Owdietment Optior
which are expected to be delivered at a subsegladateffecting exercise of such option.

“Law " means all laws, statutes, ordinances, rules andatsgns of the United States, any foreign couiainy
each state, commonwealth, city, county, municipatgégulatory body, agency or other political swlon thereof.

“ Letter Agreement means that certain letter agreement, dated as if % 2010, among David Liniger, G
Liniger, RIHI and WP with respect to, amongst ottiengs, certain estate planning arrangementsngrisiter the dea
or disability of David Liniger.

“ Losses’ means items of Company loss determined accorir®ection 5.1(b)
“ Manager” has the meaning set forth in Section 0

“ Management Services Agreeménneans that certain Management Services Agreemémebe the Compal
and Holdings and dated as of the date hereof.

“ Member” means (i) each of the members named on Schedttkechad hereto and (ii) any Person admitte
the Company as a Substituted Member or Additionairider in accordance with Article Xllbut only so long as su
Person is shown on the Company’s books and reesrttse owner of one or more Units.

“ Minimum Gain " means “partnership minimum gaintletermined pursuant to Treasury Regule
Section 1.704-2(d).

“Net IPO Proceedshas the meaning set forth in the Recitals.

“ Net Loss” means, with respect to a Fiscal Year, the exceasyif of Losses for such Fiscal Year over Pr
for such Fiscal Year (excluding Profits and Lossgscially allocated pursuant to Section &18l_Section 5.4

“ Net OverAllotment Proceed$ has the meaning set forth in the Recitals.




“ Net Profit” means, with respect to a Fiscal Year, the exceasyif of Profits for such Fiscal Year over Lo
for such Fiscal Year (excluding Profits and Lossgscially allocated pursuant to Section &18l_Section 5.4

“ Officer ” has the meaning set forth in Section 0

“ Omnibus Incentive Plah means the RE/MAX Holdings, Inc. 2013 Omnibus InoanPlan, as the same n
be amended, supplemented or otherwise modified fime to time.

“ Options” means options, issued under the Omnibus Incentarg B acquire Class A Common Stock or ¢
equity equivalents of Holdings.

“ Original Members' has the meaning set forth in the Recitals.

“ Other Agreement’ has the meaning set forth in Section 0

“ Qver-Allotment Option” has the meaning set forth in the Recitals.

“ Percentage IntereStmeans, with respect to a Member at a particuhae t such Membes' percentage intert
in the Company determined by dividing such Membeiniits by the total Units of all Members at suahi

“ Permitted Transfet has the meaning set forth in Section 0

“ Person” means an individual or any corporation, partnerslmpited liability company, trust, unincorpora
organization, association, joint venture or anyeotbrganization or entity, whether or not a legditg.

“ Preferred Unit” means a Unit representing a fractional part of Gloenpany Interests of the Members
having the rights and obligations specified witbpect to Preferred Units in this Agreement.

“ Preferred Unit Redemption Amouhhas the meaning set forth in Section 0

“ Preferred Unitholdet! means a holder of Preferred Units.

“ Profits ” means items of Company income and gain determaeedrding to Section 5.1(b)

“ Pro rata, ” “ pro rata portion,” “ according to their interests’ “ ratably ,” “ proportionately,”
proportional,” “ in proportion to,” “ based on the number of Units held based upon the percentage of Units héltl
based upon the number of Units outstandingnd other terms with similar meanings, when usethéncontext of
number of Units of the Company relative to othenttlnmeans (i) as between the Preferred Units hedCtommo
Units, pro rata based upon the number of such Units held by the iesholding such Units, and (ii) as among
individual class of Units, pro rata based uponrtheber of such Units within such class of Units.




“ Recapitalizatior” has the meaning set forth in the Recit

“ Redeemed Units has the meaning set forth in Section 11.1(a)

“ Redeemed Units Equivalerit means the product of (i) the Share Settlement, iifi¢the Common Un
Redemption Price.

“ Redeeming Membeérhas the meaning set forth in Section 11.1(a)

“ Redemptioni’ has the meaning set forth in Section 11.1(a)

“ Redemption Daté has the meaning set forth in Section 11.1(a)

“ Redemption Noticé has the meaning set forth in Section 11.1(a)

“ Redemption Right has the meaning set forth in Section 11.1(a)

“ RE/IMAX LLC " means RE/MAX, LLC, a Delaware limited liability cqgany and a Subsidiary of 1
Company.

“ Registration Rights Agreemehtmeans that certain Registration Rights Agreemextedias of the date here
by and between Holdings and RIHI.

“ Remaining Net IPO Proceetdifias the meaning set forth in the Recitals.

“ Retraction Notice has the meaning set forth in Section 11.1(b)

“ RIHI " means RIHI, Inc., a Delaware corporation.

“ RIHI Over-Allotment Option Common Unit Redemptidinas the meaning set forth in the Recitals.

“ RIHI Initial Common Unit Redemptioi has the meaning set forth in the Recitals.

“ Schedule of Membershas the meaning set forth in Section 0

“ Securities Act’ means the Securities Act of 1933, as amended, @rictable rules and regulations thereur
and any successor to such statute, rules or remudatAny reference herein to a specific sectioiie pr regulation ¢
the Securities Act shall be deemed to include amyesponding provisions of future law.

“ Securities and Exchange Commissibrmeans the United States Securities and Exchangem@sion
including any governmental body or agency succegttirihe functions thereof.

“ Share Settlemerit means a number of shares of Class A Common Stacil ¢ég the number of Redeen

Units.

“ Subsidiary” means, with respect to any Person, any corporationited liability company, partnersh
association or business entity of which (i) if apmration, a majority of

10




the total voting power of shares of stock entitfadthout regard to the occurrence of any continggro vote in th
election of directors, managers or trustees thaseaif the time owned or controlled, directly odinectly, by that Persc
or one or more of the other Subsidiaries of thas®&e or a combination thereof, or (ii) if a limitédbility company
partnership, association or other business enditye( than a corporation), a majority of the votintgrests thereof &
at the time owned or controlled, directly or inditg, by any Person or one or more Subsidiariethat Person or
combination thereof; providedhowever, that, notwithstanding the foregoing, each of Bg@roup Insurance, LL
and Equity Home Mortgage, LLC shall be consider&ubsidiary of the Company and Brokerage. For mepherec
references to a “Subsidiargf the Company shall be given effect only at suctes that the Company has one or r
Subsidiaries, and, unless otherwise indicatediethe “Subsidiary” refers to a Subsidiary of the Qxamy.

“ Substituted Membetl means a Person that is admitted as a Membeet@tmpany pursuant to Section O

“ Tax Matters Partnérhas the meaning given to such term in Sectiorl6#3he Code.

“ Tax _Receivable Agreementsmeans those certain Tax Receivable Agreementsd @datehe date hereof,
and between Holdings, on the one hand, and RINVBr as the case may be, on the other hand.

“ Taxable Year’” means the Compang’accounting period for U.S. federal income taxppses determinu
pursuant to Section 0

“ Third LLC Agreement’ has the meaning set forth in the Recitals.

“ Trading Day” means a day on which the New York Stock Exchangsuch other principal United Sta
securities exchange on which the Class A CommonokStolisted or admitted to trading is open for thensaction ¢
business (unless such trading shall have beenmsdspdor the entire day).

“ Transfer” (and, with a correlative meaning, Transferring”) means any sale, transfer, assignment, pl
encumbrance or other disposition of (whether diyeat indirectly, whether with or without considéin and whethe
voluntarily or involuntarily or by operation of 1gwi) any interest (legal or beneficial) in any Wor (ii) any equity ¢
other interest (legal or beneficial) in any Member.

“ Treasury Reqgulation% means the income tax regulations promulgated utihge€ode and any corresponc
provisions of succeeding regulations.

“ Underwriting Agreement means the Underwriting Agreement, dated as of @ectdp2013, by and amo
Holdings, the Company, Morgan Stanley & Co. LLC, rMELynch, Pierce, Fenner & Smith Incorporatedda.P
Morgan Securities LLC.

“ Unit " means a Company Interest of a Member or a permAtesignee in the Company representir
fractional part of the Company Interests of all Mers and Assignees, whether a Preferred Unit ooran@n Unit
provided, however, that any class or group of Units issued
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shall have the relative rights, powers and dutesfath in this Agreement, and the Company Interegresented t
such class or group of Units shall be determinestoordance with such relative rights, powers artoksl.

“ Unitholder” means a Common Unitholder or a Preferred Unitaold

“ Unvested Holdings Sharésneans shares of Class A Common Stock issued pursute Omnibus Incenti
Plan that are not Vested Holdings Shares.

“ Vested Holdings Sharéshas the meaning set forth in Section 0(ii)

“WP " means Weston Presidio V, L.P., and its Affiliates

“ WP Common Unit Redemptighhas the meaning set forth in the Recitals.

“ WP Preferred Unit Redemptidrhas the meaning set forth in the Recitals.

ARTICLE Il
ORGANIZATIONAL MATTERS

2.1 Formation of Company. The Company was formed on April 7, 2010 pursudarihe provisions ¢
the Delaware Act.

2.2 Fourth Amended and Restated Limited Liability Company Agreement. The Members here
execute this Agreement for the purpose of estahlisthe affairs of the Company and the conductt®fbusiness
accordance with the provisions of the Delaware Abe Members hereby agree that during the terrheCompany s
forth in Section Othe rights and obligations of the Members with extpto the Company will be determinec
accordance with the terms and conditions of thiseAment and the Delaware Act. On any matter upoichntinis
Agreement is silent, the Delaware Act shall contidb provision of this Agreement shall be in viadat of the
Delaware Act and to the extent any provision of thgreement is in violation of the Delaware Actglsyrovision sha
be void and of no effect to the extent of suchatioh without affecting the validity of the otheropisions of thi
Agreement;_providedhowever, that where the Delaware Act provides that a miowi of the Delaware Act shall ap
“unless otherwise provided in a limited liabilitpropany agreementr words of similar effect, the provisions of 1
Agreement shall in each instance control; provitiether, that notwithstanding the foregoing, Section2li® of the
Delaware Act shall not apply or be incorporated itis Agreement.

2.3 Name. The name of the Company shall be “RMCO, LLTHe Manager in its sole discretion r
change the name of the Company at any time andtiroento time. Notification of any such change &balgiven to a
of the Members. The Compaybusiness may be conducted under its name anayoother name or names deel
advisable by the Manager.
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2.4 Purpose. The primary business and purpose of the Comphaly Ise to engage in such activitie:
are permitted under the Delaware Act and determirad time to time by the Manager in accordancéhiite term
and conditions of this Agreement.

2.5 Principal Office; Registered Office . The principal office of the Company shall be &75 S
Syracuse Street, Denver, Colorado 80237, or suuér gilace as the Manager may from time to timegiede. Th
address of the registered office of the CompanphénState of Delaware shall be c/o The Corporafiust Compan!
1209 Orange Street, Wilmington, Delaware, and #ugstered agent for service of process on the Coynpathe Stat
of Delaware at such registered office shall be Tbhgporation Trust Company.

2.6 Term . The term of the Company commenced upon the foiinipe Certificate in accordance with
Delaware Act and shall continue in existence uatinination and dissolution thereof in accordandé the provision
of Article X1V .

2.7 No State -Law Partnership. The Members intend that the Company not be a@estip (including
without limitation, a limited partnership) or joimenture, and that no Member be a partner or j@nturer of any oth
Member by virtue of this Agreement, for any purmoséher than as set forth in the last sentenchi®f@ection Q anc
neither this Agreement nor any other document edténto by the Company or any Member relating ® shbjec
matter hereof shall be construed to suggest oteerwiihe Members intend that the Company shall éetetd as
partnership for U.S. federal and, if applicabletestor local income tax purposes, and that each Bbderand th
Company shall file all tax returns and shall otheeatake all tax and financial reporting positiam& manner consiste
with such treatment.

ARTICLE Il
UNITS; INITIAL CAPITALIZATION; MEMBERS
3.1 Members .

@) Each of the Original Members previousiyas admitted as a Member to the Comj
pursuant to the Third LLC Agreement. At the EffeetiTime and concurrently with the Common Unit Pas#
Holdings shall be admitted to the Company as a Mamb

(b) The Company shall maintain a schedule settomthf (i) the name and address of €
Member; (ii) the aggregate number of outstandingtdJand the number and class of Units held by ddember
(i) the aggregate amount of cash Capital Contrdns that have been made by the Members with cespeheir Units
and (iv) the Fair Market Value of any property athlgan cash contributed by the Members with resfetheir Unit:
(including, if applicable, a description and thecamt of any liability assumed by the Company owtach contribute
property is subject) (such schedule, the “ Schedfidembers’). The applicable Schedule of Members in effect i
the Effective Time is set forth as_* Schedulé tb this Agreement. The Schedule of Members stalthe definitiv:
record of ownership of each Unit of the Company afidelevant information with respect to each Memb The
Company shall be entitled to recognize the exchusight of a Person registered on its records ea®wner of Units fc
all purposes and shall not be bound to recogniyesgnitable or other claim
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to or interest in Units on the part of any othersBa, whether or not it shall have express or atio¢ice thereof, exce
as otherwise provided by the Delaware Act.

(©) No Member shall be required or, except as aguatdy the Manager pursuant3ection |
and in accordance with the other provisions of Agseement, permitted to loan any money or propkrtyne Compar
or borrow any money or property from the Company.

3.2 Units . Interests in the Company shall be representedJibiys, or such other securities of
Company, in each case as the Manager may establishdiscretion in accordance with the terms aotject to th
restrictions hereof. Immediately after the Effeetiime, and prior to the WP Preferred Unit Redeamtthe Units wil
be comprised of two classes: (i) “Preferred Unftgith 2,429,930 Preferred Units being authorizedi$suance by tt
Company); and (ii) “Common Units¥(ith 180,000,000 Common Units being authorizedd$suance by the Compan

3.3 Recapitalization and Split; Holdings Capital Contribution; Holdings Purchase of Commol
Units; Redemptions.

@) Recapitalizatiomnd Split. In connection with the Recapitalization, immediatepon the
Effective Time, the aggregate number of 150,00G€ R Preferred Units (as defined in the Third LLGréement) thi
were issued and outstanding and held by WP pridhéoexecution and effectiveness of this Agreenagathereb
converted into 2,429,930 Preferred Units and 30D Common Units. The Preferred Units received\ly have a
aggregate liquidation preference of $49,850,000rafldct the preferred Company Interest previotnsid by WP an
reflected in Sections 4.1(a)(i), (ii), and (iii)cuother applicable provisions of the Third LLC Agneent. At the san
time, and also in connection with the Recapitalrgtimmediately upon the Effective Time, the aggte number «
847,500 Class B Common Units (as defined in thedThLC Agreement) that were issued and outstandimdheld b
RIHI prior to the execution and effectiveness a$ tAgreement are converted hereby into 21,187,590 Gon Units
The number of Common Units received by each of @ RIHI reflect a 25:1 (twentiyjve to one) split of the residt
common Company Interest previously held by each®f and RIHI and reflected in Section 4.1(a)(iv) avtte
applicable provisions of the Third LLC Agreemerfollowing the Recapitalization and in connectioreréwith
immediately upon the Effective Time, the Companyl neé deemed to have distributed one share of Ba€®mmoi
Stock to RIHI. Such Class B Common Stock will Bsuied by Holdings to the Company in exchange foin ke
Common Units to be purchased by Holdings in conaeatith the Common Unit Purchase and Holdingghts a:
Manager transferred to it by the Company as pravfdein this Agreement.

(b) Holdings Contribution. Following the Recapitalization and Holdinggurchase of tt
HBN/Tails Assets, immediately upon the Effectivem&, Holdings will contribute the HBN/Tails Assets the
Company in exchange for 1,330,977 Common Units yants to the Contribution Agreement. The HBN/T
Contribution and subsequent receipt of Common UWyitsloldings shall be reflected on Schedule 1.
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(c) Holdings Common Unit Purchase Following the HBN/Tails Contribution, immediat:
after the Effective Time, Holdings will contributee Remaining Net IPO Proceeds to the Company ahange fc
8,669,023 Common Units pursuant to the Common Boithase Agreement (the * Common Unit Purcliaserhe
Common Unit Purchase shall be reflected on Schddule

(d) WP Preferred Unit Redemptiofrollowing the Common Unit Purchase, immediatetgt
the Effective Time, the Preferred Units that wessued to WP pursuant to SectionoOthis Agreement shall |
redeemed by the Company with a portion of the Rem@iNet IPO Proceeds received from Holdings ferahgrega
amount of $49,850,000 (the “ Preferred Unit RedéompAmount”). All of the issued and outstanding Preferred L
automatically shall terminate and cease to be andég on payment of the Preferred Unit RedempAomount tc
which each Preferred Unit is entitled under Seciand the Company shall cease to have authorizeerRedfUnits
The WP Preferred Unit Redemption shall be reficte Schedule I.

(e) Common Unit Redemptiong-ollowing the WP Preferred Unit Redemption, imnaeeli
after the Effective Time, the Company will use tlest of the Remaining Net IPO Proceeds to redeetb03)0(
Common Units held by WP and thereafter the Compatiyuse the Remaining Net IPO Proceeds to rede&%2190(
Common Units held by RIHI. The WP Common Unit Regéon and the RIHI Initial Common Unit Redemptisimal
be reflected on Schedule I.

)] OverAllotment Option Common Unit Redemptionsif the OverAllotment Option i
exercised in whole or in part, immediately upon thesing of the Over-Allotment Option, the Net Ovdtotment
Proceeds from such exercise shall be paid by Hgdédio the Company in order to purchase newly issCehmot
Units pursuant to the Common Unit Purchase Agreéntarilowing the Company’s receipt of any such bater-
Allotment Proceeds from Holdings in exchange fa& @ompanys delivery of newly issued Common Units to Holdj
the Company shall, in turn, pay such Net O&#otment Proceeds to RIHI to redeem additional @uon Units held b
RIHI. Any additional Class A Common Stock soldsagsult of the exercise of the Ov&ltetment Option shall be sc
at the same price as the Class A Common Stockis@onnection with the IPO and the price per Comrdoit paid tc
redeem additional Common Units held by RIHI sha&lthe same priced paid with respect to the WP Cambhait
Redemption and the RIHI Initial Common Unit Redeimpt The RIHI OverAllotment Option Common Ur
Redemption, to the extent it occurs, shall be céfié on Schedule I, which shall be amended as s&gesr appropria
following the IPO Closing Date.

34 Authorization and Issuance of Additional Units .

@) The Company shall undertake all actions, includinghout limitation, a reclassificatio
distribution, division or recapitalization, withggect to the Common Units, to maintain at all tirmesne-toene ratic
between the number of Common Units owned by Hokliaigd the number of outstanding shares of Classntor
Stock, disregarding, for purposes of maintaining tne-toene ratio, Unvested Holdings Shares, treasury ¢
preferred stock or other securities of Holdingg Hra not convertible into or exercisable or
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exchangeable for Class A Common Stock. In the teMatdings issues, transfers from treasury stockepurchase
Class A Common Stock in a transaction not contetaglan this Agreement, the Manager shall have titbaaity tc
take all actions such that, after giving effectatbsuch issuances, transfers or repurchases,uimbder of outstandir
Common Units owned by Holdings will equal on a doeene basis the number of outstanding shares of @l
Common Stock. In the event Holdings issues, trassfem treasury stock or repurchases Holdingsepredl stock in
transaction not contemplated in this AgreementMla@ager shall have the authority to take all axstisuch that, aft
giving effect to all such issuances, transfersepurchases, Holdings holds mirror equity inter@stthe Compan
which (in the good faith determination by the Ma@ggare in the aggregate substantially equivalenhé outstandir
Holdings preferred stock. The Company shall nadeutake any subdivision (by any Unit split, Unitstdibution
reclassification, recapitalization or similar eJeot combination (by reverse Unit split, reclassifion, recapitalizatic
or similar event) of the Units that is not accompdrby an identical subdivision or combination dé€3 A Commo
Stock to maintain at all times a onednpe ratio between the number of Common Units owmedHoldings and tF
number of outstanding shares of Class A Commonk$Stadess such action is necessary to maintaitl atrees a one-
to-one ratio between the number of Common Units owneHoldings and the number of outstanding shareslads /
Common Stock as contemplated by the first sentehties Section 0

(b) The Company shall only be permitted to issue auluti Units or other Equity Securities
the Company to the Persons and on the terms aritioms provided for in Section &nd this Section 0Subject to th
foregoing, the Manager may cause the Company te iadditional Common Units authorized under thiseg&gent ¢
such times and upon such terms as the Manager ddigimine and the Manager shall amend this Agraem
necessary in connection with the issuance of amditiCommon Units and admission of additional Mershender thi
Section O.

(c) Equity Compensation Issued Hpldings.

(1) In connection with the exercise of Optiortdpldings shall have the right
acquire additional Common Units from the Compahioldings shall exercise its rights under this Sst by giving
written notice (the “ Equity Compensation Notigdo the Company and all Members following exercisthe Options
The Equity Compensation Notice shall specify themenber of shares of Class A Common Stock issyelddidings
pursuant to exercise of the Options. The Compaail &sue the Common Units to which Holdings istésd under thi
Section Owithin three (3) Business Days after delivery af thquity Compensation Notice (to be effective imratady
prior to the close of business on such date). Tmeber of additional Common Units that Holdings kbal entitled t
receive under this Sectiondball be equal to the net number of shares of GlaSemmon Stock issued by Holdir
pursuant to the exercise of the Options. The netb@r of shares of Class A Common Stock issued biglikiye
pursuant to exercise of the Options shall be etpué) the number of shares of Class A Common Steitk respect t
which the Options were exercised, less (ii) anyehaf Class A Common Stock transferred to or valtitby Holding
in satisfaction of the exercise price or taxes plyas a result of the exercise of the Optionsdnsideration of tt
Common Units issued by the Company to Holdings utide Section Q Holdings shall contribute to the Company
cash consideration, if any, received by Holdingexohange for
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the net shares of Class A Common Stock issued aor$a exercise of the Options. Holdings shall dbaote any cas
consideration to which the Company is entitled urtes Section ®n the same date (and to be effective as of the
time) that the Company issues the Common UnitsaioliHgs.

(i) In connection with the grant @lass A Common Stock pursuant to the Omr
Incentive Plan (including, without limitation, thesuance of restricted and noestricted Class A Common Stock,
payment of bonuses in Class A Common Stock, thearese of Class A Common Stock in settlement ofiotst stoc!
units, stock appreciation rights or otherwise)eotthan through the exercise of Options as contaieglin_Section 0
Holdings shall deliver an Equity Compensation Netio the Company and all Members following the datewhict
shares of such Class A Common Stock are vested.forfederal income tax purposes (* Vested HoldiBbares').
The Equity Compensation Notice shall specify thenhar of Vested Holdings Shares, which shall beoheiny share
of Class A Common Stock transferred to or withhieydHoldings in satisfaction of taxes payable agsult of th
vesting or issuance of such shares. Within thre@(8iness Days after delivery of the Equity Congadion Notice (t
be effective immediately prior to the close of Imesis on such date) (i) the Company shall (x) igsuEloldings
number of Common Units equal to the number of Wedt®ldings Shares, and (y) make a special disiohutc
Holdings (to the extent such distribution is nadtreted under the Credit Agreement) in respecush Common Uni
in an amount equal to any dividends or dividendivadeants paid or payable by Holdings in respecswuth Veste
Holdings Shares (provided that (i) the related abwid record date preceded the date such Vestedngsl&hare
became Vested Holdings Shares and (ii) Holdings n@sbeen, and will not be, reimbursed for suchiddind o
dividend equivalent payments pursuant to the Mamage Services Agreement or otherwise), and (ii)dihgs sha
contribute to the Company any cash consideratioaived by Holdings in respect of such Vested HadiBhares.

3.5 Repurchase or Redemption of Class A Share#f, at any time, any shares of Class A Com
Stock are repurchased or redeemed (whether by isgeof a put or call, automatically or by meansaoiothe
arrangement) by Holdings for cash, then the Manahball cause the Company, immediately prior to segrchase
redemption of Class A Common Stock, to redeem eesponding number of Common Units held by Holdiragsar
aggregate redemption price equal to the aggregetdhase or redemption price of the shares of GlaSsmmon Stoc
being repurchased or redeemed by Holding (plusexpenses related thereto) and upon such other t@snase th
same for the shares of Class A Common Stock beipgrchased or redeemed by Holdings.

3.6 Certificates Representing Units; Lost, Stolen or Ds&troyed Certificates; Registration anc
Transfer of Units .

(@) Units shall not be certificated unless otherwiseedrined by the Manager. If the Mane
determines that one or more Units shall be ceatiéid, each such certificate shall be signed by dhe name of tt
Company, by the Chief Executive Officer and anyeotbfficer designated by the Manager, represertirghrumber ¢
Units held by such holder. Such certificate shallbsuch form (and shall contain such legendth@d/anager
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may determine. Any or all of such signatures on eestificate representing one or more Units mayabcsimile
engraved or printed, to the extent permitted byliepple Law.

(b) If Units are certificated, th®lanager may direct that a new certificate represgrine o
more Units be issued in place of any certificagrd¢tofore issued by the Company alleged to havae lost, stolen ¢
destroyed, upon delivery to the Manager of an affidof the owner or owners of such certificatetisg forth sucl
allegation. The Manager may require the owner ahslost, stolen or destroyed certificate, or sugner’s lega
representative, to give the Company a bond suffidie indemnify it against any claim that may bedaagainst it ¢
account of the alleged loss, theft or destructibany such certificate or the issuance of any sweh certificate.

(c) Upon surrender to the Company or the transfer agénthe Company, if any, of
certificate for one or more Units, duly endorsecaocompanied by appropriate evidence of succesagsignment «
authority to transfer, in compliance with the psions hereof, the Company shall issue a new catéirepresentir
one or more Units to the Person entitled thereamcel the old certificate and record the transactipon its book
Subject to the provisions of this Agreement, k@nager may prescribe such additional rules andlaggns as it me
deem appropriate relating to the issue, Transféragistration of Units.

3.7 Negative Capital Accounts. No Member shall be required to pay to any othemier or th
Company any deficit or negative balance which matefrom time to time in such Membesr'Capital Accout
(including upon and after dissolution of the Compan

3.8 No Withdrawal . No Person shall be entitled to withdraw any pafrtsuch Persos’ Capita
Contribution or Capital Account or to receive angtlbution from the Company, except as expressbyided herein.

3.9 Loans From Members . Loans by Members to the Company shall not be ideresd Capit:
Contributions. Subject to the provisions_of Secligrthe amount of any such advances shall be a débe dCompan
to such Member and shall be payable or collectibleaccordance with the terms and conditions upoichvisuct
advances are made.

ARTICLE IV
DISTRIBUTIONS
4.1 Distributions .

(@) Distributable Cash; Other Distribution3o the extent permitted by applicable Law
hereunder, Distributions to Members may be decldngdhe Manager out of Distributable Cash or otherds o
property legally available therefor in such amouatsd on such terms (including the payment datessumft
Distributions) as the Manager shall determine usinch record date as the Manager may designate;stribution:
shall be made to the Members as of the close ofhéss on such record date on a pro rata basisor@dance with ear
Member's Percentage Interest as of the close ahéss on such record date; provideldowever, that the Manag
shall have the obligation to make Distributions s&t forth in_Sections 4.1(kgnd O; and provided furthethat
notwithstanding any other provision herein to the
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contrary, no Distributions shall be made to any Memto the extent such Distribution would rendex ompan
insolvent. For purposes of the foregoing sentemsmlvency means the inability of the Company tcetries paymer
obligations when due. Promptly following the desition of a record date and the declaration of ariDigion pursuar
to this_Section 0(a) the Manager shall give notice to each Membehefrecord date, the amount and the terms «
Distribution and the payment date thereof. In ferémce of the foregoing, it is intended that thendtger shall, to tt
extent permitted by applicable Law and hereundavehthe right in its sole discretion to make Digitions to th
Members pursuant to this Section O{a)such amounts as shall enable Holdings to paydeins or to meet |
obligations, including its obligations pursuantthe Tax Receivable Agreements (to the extent sbdijadions are ni
otherwise able to be satisfied as a result of TestriDutions required to be made pursuant to Sedtid (b)).

(b) Tax Distributions.

(1) On or about each date (a_* Tax Distribution ®3tthat is five (5) Business Dz
prior to (i) each date on which estimated U.S. fabdencome tax payments are required to be madeabgndar ye:
individual taxpayers (or, if earlier, the date ohigh estimated U.S. federal income tax paymentsregeired fo
Holdings) and (ii) each due date for the U.S. falercome tax return of an individual calendar yeesgpayer (withot
regard to extensions) (or, if earlier, the due datethe U.S. federal income tax return of Holdings determine
without regard to extensions), the Company shalldspiired to make a Distribution to each Membercash in a
amount equal to such Member’'s Assumed Tax Liabilfitgny, for such taxable period (the * Tax Distriions”). The
calculation of Assumed Tax Liability shall takeardccount the carryforward of prior losses anddharacter of te
items allocated to a Member (e.g., capital or adihand shall treat each Distribution made purst@this_Section 4.1
(b) as a payment of taxes or estimated taxes.

(i) To the extent a Member otherwise would be entitedeceive less than
Percentage Interest of the aggregate Tax Distabstto be paid pursuant to this Section 4.dfbany given date, t
Tax Distributions to such Member shall be increaseensure that all Distributions made pursuarthi®Section 4.1(k
are made pro rata in accordance with Percentageebis. If, on a Tax Distribution Date, thereiasgifficient funds o
hand to distribute to the Members the full amouhth® Tax Distributions to which such Members atheowis¢
entitled, Distributions pursuant to this Sectioh(4) shall be made to the Members to the extent of abklfunds i
accordance with their Percentage Interests andCtimapany shall make future Tax Distributions as sasnfund
become available sufficient to pay the remainingipo of the Tax Distributions to which such Membare otherwis
entitled.

(i) In the event of any audlty, or similar event with, a taxing authority ttedtects
the calculation of any Membear'’Assumed Tax Liability for any taxable year, ortie event the Company files
amended return, each MemleAssumed Tax Liability with respect to such ydaalkbe recalculated by giving effi
to such event (for the avoidance of doubt, takimg account interest or penalties). Any shorifatihe amount of Te
Distributions the Members and former Members resgifor the relevant taxable years based on sudicrdate
Assumed Tax Liability promptly shall be distributéal such Members and the successors of such fokheenbers
except, for the avoidance of doubt, to the extent
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Distributions were made to such Members and fo@mbers pursuant iSection 4.1(aand thisSection 4.1(bin the
relevant taxable years sufficient to cover suchrtédlb

(iv) Notwithstanding the foregoing, Distributionsiguant to this Section 4.1(b)f
any, shall be made to a Member only to the extkmiravious Distributions to such Member pursuangection 4.1(¢
during the Fiscal Year are less than the Distrdngisuch Member otherwise would have been entitledceive durin
such Fiscal Year pursuant to this Section 4.1(b)

4.2 Restricted Distributions . Notwithstanding any provision to the contrary tzomed in thi
Agreement, the Company shall not make any Distidlouto any Member on account of any Company Intafesuct
Distribution would violate any applicable Law oetterms of the Credit Agreement.

ARTICLE V
CAPITAL ACCOUNTS; ALLOCATIONS; TAX MATTERS
5.1 Capital Accounts.

@) The Company shall maintain a separate Capital Adctmw each Member according to
rules of Treasury Regulation Section 1.7@®)(2)(iv). For this purpose, the Company maytfie discretion of tt
Manager), upon the occurrence of the events spdcifi Treasury Regulation Section 1.708)(2)(iv)(f), increase «
decrease the Capital Accounts in accordance wihrtikes of such Treasury Regulation and TreasurguRé&or
Section 1.704-1(b)(2)(iv)(g) to reflect a revaloatiof Company property.

(b) For purposes of computing the amount of any itenCompany income, gain, loss
deduction to be allocated pursuant to this Artiélend to be reflected in the Capital Accounts of khembers, th
determination, recognition and classification off auch item shall be the same as its determinatapggnition an
classification for U.S. federal income tax purpo@esluding any method of depreciation, cost recg\a@ amortizatio
used for this purpose); providetiowever, that:

(1) The computation of all items of income, gain, l@s&l deduction shall inclu
those items described in Code Sectiaid5(a)(l)(B) or Code Section 705(a)(2)(B) and Tregs Regulatio
Section 1.704k(b)(2)(iv)(i), without regard to the fact that suitems are not includable in gross income or an
deductible for U.S. federal income tax purposes.

(i) If the Book Value of any Company property is adpaspursuant to Treast
Regulation Section 1.7084b)(2)(iv)(f), the amount of such adjustment shwltaken into account as gain or loss f
the disposition of such property.

(i) ltems of income, gain, loss or deduction attriblgato the disposition

Company property having a Book Value that diffenenf its adjusted basis for tax purposes shall baptoed b
reference to the Book Value of such property.
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(iv) Items of depreciation, amortization and other aestvery deductions wi
respect to Company property having a Book Valuedifters from its adjusted basis for tax purposkall be compute
by reference to the property 's Book Value in adamice with Treasury Regulation Section 1.704-1{6\ZQg).

(v) To the extent an adjustment to the adjusted tais b@fsany Company as:
pursuant to Code Sections 732(d), 734(b) or 74i3(bdquired, pursuant to Treasury Regulation 8ecti704-1(b)(2)
(iv)(m), to be taken into account in determiningp@a Accounts, the amount of such adjustment ® @apita
Accounts shall be treated as an item of gain @fddjustment increases the basis of the assety®I(if the adjustme
decreases such basis).

5.2 Allocations . Except as otherwise provided in Section &tl _Section 5.4 Net Profits and N
Losses for any Fiscal Year or Fiscal Period shalalbocated among the Capital Accounts of the Mespe rata in
accordance with their respective Percentage Irteres

5.3 Regulatory Allocations.

@) Losses attributable to partner nonrecourse debtd@fsied in Treasury Regulati
Section 1.704-2(b)(4)) shall be allocated in thennea required by Treasury Regulation Section 1 Z@4-f there is .
net decrease during a Taxable Year in partner goarse debt minimum gain (as defined in TreasurguRdior
Section 1.702(i)(3)), Profits for such Taxable Year (and, itessary, for subsequent Taxable Years) shall bead#
to the Members in the amounts and of such charastdetermined according to Treasury Regulatiotic&@et.704-2(i)

(4).

(b) Nonrecourse deductions (as determined accotdifigeasury Regulation Section 1.704-
(b)(1)) for any Taxable Year shall be allocated pata among the Members in accordance with theiceP¢ag
Interests. Except as otherwise provided in SeectiBfa), if there is a net decrease in the Minimum Gainrduany
Taxable Year, each Member shall be allocated Rrédit such Taxable Year (and, if necessary, fosegbent Taxab
Years) in the amounts and of such character agndieied according to Treasury Regulation Sectio®4-2(f). This
Section 5.3(b)s intended to be a minimum gain chargeback promishat complies with the requirements of Trea
Regulation Section 1.704-2(f), and shall be intetgul in a manner consistent therewith.

(©) I