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COLDWELL BANKER
i COMMERCIAL

The franchise is for a commercial real estate brokerage offering with defined real estate brokerage services from a
specified location under the name Coldwell Banker Commercial®.

The total investment necessary to begin operation of a Coldwell Banker Commercial® real estate franchise is
approximately $35,500 to $546,200 for a conversion real estate office, and $117,000 to $733,500 for a start-up
real estate office. This includes $0 to $20,000 that must be paid to the franchisor or an affiliate, as an initial franchise
fee. The initial franchise fee for a commercial franchise is $20,000 for the first office and $5,000 for each additional
office.

This disclosure document summarizes certain provisions of your franchise agreement and other information in plain
English. Read this disclosure document and all accompanying agreements carefully. You must receive this
disclosure document at least 14 calendar days before you sign a binding agreement with, or make any payment to,
the franchisor or an affiliate in connection with the proposed franchise sale or grant. Note, however, that no
governmental agency has verified the information contained in this document.

The terms of your contract will govern your franchise relationship. Don’t rely on the disclosure document alone to
understand your contract. Read all of your contract carefully. Show your contract and this disclosure document to
an advisor, like a lawyer or an accountant.

Buying a franchise is a complex investment. The information in this disclosure document can help you make up
your mind. More information on franchising, such as “A Consumer’s Guide to Buying a Franchise,” which can
help you understand how to use this disclosure document, is available from the Federal Trade Commission. You
can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 600 Pennsylvania Avenue, NW, Washington,
DC 20580. You can also visit the FTC’s home page at www.ftc.gov for additional information. Call your state
agency or visit your public library for other sources of information on franchising.

There may also be laws on franchising in your state. Ask your state agencies about them.

Issued: -March 28, 20254
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How to Use This Franchise Disclosure Document

Here are some questions you may be asking about buying a franchise and tips on how to

find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

Item 19 may give you information about outlet sales,
costs, profits or losses. You should also try to obtain
this information from others, like current and former
franchisees. You can find their names and contact
information in Item 20 or Exhibits G and H.

How much will I need to invest?

Items 5 and 6 list fees you will be paying to the
franchisor or at the franchisor’s direction. Item 7
lists the initial investment to open. Item 8 describes
the suppliers you must use.

Does the franchisor have the
financial ability to provide support to
my business?

Item 21 or Exhibit F includes financial
statements. Review these statements carefully.

Is the franchise system stable,
growing, or shrinking?

Item 20 summarizes the recent history of the number
of company-owned and franchised outlets.

Will my business be the only
Coldwell Banker Commercial®
business in my area?

Item 12 and the “territory” provisions in the
franchise agreement describe whether the franchisor
and other franchisees can compete with you.

Does the franchisor have a troubled
legal history?

Items 3 and 4 tell you whether the franchisor or its
management have been involved in material
litigation or bankruptcy proceedings.

What’s it like to be Coldwell Banker
Commercial® franchisee?

Item 20 or Exhibits G and H lists current and
former franchisees. You can contact them to ask
about their experiences.

What else should I know?

These questions are only a few things you should
look for. Review all 23 Items and all Exhibits in this
disclosure document to better understand this
franchise opportunity. See the table of contents.
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What You Need To Know About Franchising Generally

Continuing responsibility to pay fees. You may have to pay royalties and other fees even
if you are losing money.

Business model can change. The franchise agreement may allow the franchisor to change
its manuals and business model without your consent. These changes may require you to
make additional investments in your franchise business or may harm your franchise
business.

Supplier restrictions. You may have to buy or lease items from the franchisor or a limited
group of suppliers the franchisor designates. These items may be more expensive than
similar items you could buy on your own.

Operating restrictions. The franchise agreement may prohibit you from operating a
similar business during the term of the franchise. There are usually other restrictions. Some
examples may include controlling your location, your access to customers, what you sell,
how you market, and your hours of operation.

Competition from franchisor. Even if the franchise agreement grants you a territory, the
franchisor may have the right to compete with you in your territory.

Renewal. Your franchise agreement may not permit you to renew. Even if it does, you may
have to sign a new agreement with different terms and conditions in order to continue to
operate your franchise business.

When your franchise ends. The franchise agreement may prohibit you from operating a
similar business after your franchise ends even if you still have obligations to your landlord
or other creditors.

Some States Require Registration

Your state may have a franchise law, or other law, that requires franchisors to
register before offering or selling franchises in the state. Registration does not mean that
the state recommends the franchise or has verified the information in this document. To
find out if your state has a registration requirement, or to contact your state, use the agency
information in Exhibit B.

Your state also may have laws that require special disclosures or amendments be

made to your franchise agreement. If so, you should check the State Specific Addenda. See
the Table of Contents for the location of the State Specific Addenda.
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Special Risks to Consider About 7This Franchise

Certain states require that the following risk(s) be highlighted:

1.

CBC 3/25

Out-of-State Dispute Resolution. The franchise agreement requires you to
resolve disputes with the franchisor by mediation, arbitration and/or litigation
only in New Jersey. Out-of-state mediation, arbitration, or litigation may force
you to accept a less favorable settlement for disputes. It may also cost more to
mediate, arbitrate, or litigate with the franchisor in New Jersey than in your own
state.

Spousal Guaranty. Your spouse must sign a document that makes your spouse
liable for all financial obligations under the franchise agreement even though
your spouse has no ownership interest in the franchise. This guarantee will place
both your and your spouse’s marital and personal assets, perhaps including your
house, at risk if your franchise fails.\

Mandatory Minimum Payments. You must make minimum royalty or
advertising fund payments, regardless of your sales levels. Your inability to make
the payments may result in termination of your franchise and loss of your
investment.

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” (if any) to see whether your state requires other risks to be highlighted.
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NOTICE REQUIRED
BY
STATE OF MICHIGAN

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT
ARE SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING
PROVISIONS ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE
VOID AND CANNOT BE ENFORCED AGAINST YOU.

Each of the following provisions is void and unenforceable if contained in any documents
relating to a franchise:

(a) A prohibition on the right of a franchisee to join an association of franchisees.

(b) A requirement that a franchisee assent to a release, assignment, novation, waiver, or
estoppel which deprives a franchisee of rights and protections provided in this act. This shall not
preclude a franchisee, after entering into a franchise agreement, from settling any and all claims.

(c) A provision that permits a franchisor to terminate a franchise prior to the expiration of
its term except for good cause. Good cause shall include the failure of the franchisee to comply with
any lawful provision of the franchise agreement and to cure such failure after being given written
notice thereof and a reasonable opportunity, which in no event need be more than 30 days, to cure
such failure.

(d) A provision that permits a franchisor to refuse to renew a franchise without fairly
compensating the franchisee by repurchase or other means for the fair market value at the time of
expiration of the franchisee’s inventory, supplies, equipment, fixtures, and furnishings. Personalized
materials which have no value to the franchisor and inventory, supplies, equipment, fixtures, and
furnishings not reasonably required in the conduct of the franchise business are not subject to
compensation. This subsection applies only if: (i) the term of the franchise is less than 5 years and
(i1) the franchisee is prohibited by the franchise or other agreement from continuing to conduct
substantially the same business under another trademark, service mark, trade name, logotype,
advertising, or other commercial symbol in the same area subsequent to the expiration of the
franchise or the franchisee does not receive at least 6 months advance notice of franchisor’s intent
not to renew the franchise.

(e) A provision that permits the franchisor to refuse to renew a franchise on terms generally
available to other franchisees of the same class or type under similar circumstances. This section
does not require a renewal provision.

(f) A provision requiring that arbitration or litigation be conducted outside this state. This
shall not preclude the franchisee from entering into an agreement, at the time of arbitration, to
conduct arbitration at a location outside this state.

THE MICHIGAN NOTICE APPLIES ONLY TO FRANCHISEES WHO ARE
RESIDENTS OF MICHIGAN OR LOCATE THEIR FRANCHISES IN MICHIGAN.
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(g) A provision which permits a franchisor to refuse to permit a transfer of ownership of a
franchise, except for good cause. This subdivision does not prevent a franchisor from exercising a
right of first refusal to purchase the franchise. Good cause shall include, but is not limited to:

(1)  The failure of the proposed transferee to meet the franchisor’s then-current
reasonable qualifications or standards.

(i)) The fact that the proposed transferee is a competitor of the franchisor or
subfranchisor.

(iii)) The unwillingness of the proposed transferee to agree in writing to comply with
all lawful obligations.

(iv) The failure of the franchisee or proposed transferee to pay any sums owing to the
franchisor or to cure any default in the franchise agreement existing at the time of the proposed
transfer.

(h) A provision that requires the franchisee to resell to the franchisor items that are not
uniquely identified with the franchisor. This subdivision does not prohibit a provision that grants to
a franchisor a right of first refusal to purchase the assets of a franchise on the same terms and
conditions as a bona fide third party willing and able to purchase those assets, nor does this
subdivision prohibit a provision that grants the franchisor the right to acquire the assets of a franchise
for the market or appraised value of such assets if the franchisee has breached the lawful provisions
of the franchise agreement and has failed to cure the breach in the manner provided in subdivision

(©).

(1) A provision which permits the franchisor to directly or indirectly convey, assign, or
otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless provision
has been made for providing the required contractual services.

The fact that there is a notice of this offering on file with the attorney general does not
constitute approval, recommendation, or endorsement by the attorney general.

Any questions regarding this notice should be directed to the Department of Attorney
General, Consumer Protection Division (Attention: Franchise), 525 West Ottawa Street, G. Mennen
Williams Building, 1* Floor, Lansing, Michigan 48909, telephone (517) 373-7117.

THE MICHIGAN NOTICE APPLIES ONLY TO FRANCHISEES WHO ARE
RESIDENTS OF MICHIGAN OR LOCATE THEIR FRANCHISES IN MICHIGAN.
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ITEM 1. THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS, AND AFFILIATES
To simplify the language in this disclosure document, “we,” “our,” or “us” means Coldwell Banker Real Estate
LLC, d/b/a Coldwell Banker Commercial Affiliates (our unincorporated division), the franchisor. “You”
means the person or entity who buys the franchise, the franchisee. Ifthe franchisee is a corporation, partnership
or other entity, “you” includes the franchisee’s owners.

The Franchisor, its Parents and Affiliates. We are a California limited liability company, originally
incorporated on July 16, 1981, and converted to a limited liability company on July 2, 2007. We changed
our legal name from Coldwell Banker Residential Affiliates, Inc. to Coldwell Banker Real Estate
Corporation effective March 1, 1997, and then upon conversion to the limited liability company, we
changed our name to Coldwell Banker Real Estate LLC as of July 3, 2007. Other than Coldwell Banker
Commercial Affiliates and Coldwell Banker Real Estate LL.C, we do not do business under any other name.
We are a wholly owned subsidiary of Anywhere Real Estate Services Group LLC (f/k/a Realogy Services
Group LLC) (“Anywhere Services Group”), a Delaware limited liability company, a direct wholly owned
subsidiary of Anywhere Real Estate Group LLC, a Delaware limited liability company (f’/k/a Realogy
Group LLC) (“Anywhere Group™). Anywhere Group is a direct wholly owned subsidiary of Anywhere
Intermediate Holdings LLC (f/k/a Realogy Intermediate Holdings LLC) (“Anywhere Intermediate”), a
Delaware limited liability company, and a direct wholly owned subsidiary of Anywhere Real Estate Inc.
(f’k/a Realogy Holdings Corp.), a Delaware corporation (“Anywhere”). Anywhere Brands LLC (f/ka/
Realogy Franchise Group LLC) (“Anywhere Brands”), a Delaware limited liability company, which is a
wholly owned subsidiary of Anywhere Services Group, provides to us administrative and other services
and Anywhere Services Group and its subsidiaries provide certain shared services described below. Our
principal business address, as well as the principal business address of Anywhere Brands, Anywhere
Services Group, Anywhere Group, Anywhere Intermediate and Anywhere, is 175 Park Avenue, Madison,
New Jersey 07940. There are no predecessors that need to be disclosed in this Item 1.

On October 12, 2012, Anywhere Real Estate Inc. (f/k/a Realogy Holdings Corp.), consummated an initial
public offering of shares of common stock and currently its shares are listed on The New York Stock
Exchange under the symbol, “HOUS.” Anywhere Group and Anywhere issue joint audited annual financial
statements and continue to serve as our Guarantors.

We operate as a subsidiary of Anywhere Group and Anywhere (our parent companies), and Anywhere
Group and Anywhere guarantee the performance of our obligations under the franchise agreements we sign
with you and other franchisees. Anywhere Group and Anywhere own other subsidiaries, including
franchisors of other real estate franchise systems (the “Real Estate Affiliates”), which may compete with
your business. We share common management and oversight with the Real Estate Affiliates and Anywhere
Advisors LLC (f/k/a Realogy Brokerage Group LLC or RBG, and NRT) (“Anywhere Advisors”), a direct
subsidiary of Anywhere Services Group, which owns and operates real estate brokerages under our service
marks and the service marks of certain Real Estate Affiliates and other service marks (as described below).

Since January 1, 2020, we and Anywhere Advisors have shared leadership (as described in Item 2);
however, we and Anywhere Advisors will continue to be operated as separate and distinct from one another
under the shared oversight structure.

Anywhere Services Group and Anywhere Brands provide dedicated teams in the fields of technology and
data, marketing, product development, lead management, business consulting_and support and learning.
These teams may provide enhanced shared services to us, the Real Estate Affiliates and Anywhere
Advisors. Personnel of Anywhere Brands, including its division Anywhere Franchise Brands, may exercise
executive control and decision-making over the Real Estate Affiliates and us and have access to competitive
and other information about us and the Real Estate Affiliates, as well as information about Anywhere
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Advisors. As the executive team of the ultimate parent company, the Anywhere executive team oversees
all Anywhere subsidiaries; however, except as set forth in Item 2, they do not participate in the day-to-day
management of us or the Real Estate Affiliates. Anywhere, Anywhere Group, Anywhere Services Group
and its subsidiaries, including Anywhere Brands offer goods and services to you and other of our
franchisees, as well as the franchisees of the Real Estate Affiliates. Anywhere, Anywhere Group, Anywhere
Services Group and its subsidiaries, including Anywhere Brands, reserve the right to develop systems and
tools for use in the operation of a real estate brokerage business and to determine which of the Real Estate
Affiliates and us, if any, will be permitted to offer such tools and systems to franchisees. See Item 8.
Anywhere, Anywhere Group, Anywhere Services Group and its subsidiaries may also develop resources
and systems for exclusive use by Anywhere Advisors.

Our agents for service of process are listed on Exhibit B.

Business Experience of Franchisor and Franchises Offered. We, through Coldwell Banker Commercial
Affiliates, have been offering separate franchises for commercial real estate brokerage offices since
December 31, 1998. We offer franchises for residential real estate brokerage offices through a separate
disclosure document and franchise agreement, and have done so since January 1982, under the service mark
“Coldwell Banker®”. In the past we offered Coldwell Banker® residential franchisees the opportunity to
conduct commercial brokerage services from their existing office under the Coldwell Banker Commercial®
service mark and System through a commercial addendum to their franchise agreement. We no longer offer
commercial addenda to new Coldwell Banker® residential franchisees.

We do not own or operate any real estate offices in the United States, although our Related Parties (defined
below and in the Franchise Agreement) do operate such offices (as described below). We have never
granted franchises in other lines of business.

“Related Parties,” means, with respect to a particular “Person” (defined in the Franchise Agreement as "an
individual, a partnership, a trust, a corporation, a limited liability company, an association and any other
incorporated or unincorporated organization or entity”’), a Person who, directly or indirectly, owns or
controls that Person is owned or controlled by a Person, or is under common control with that Person.
Control, in this context, means the possession of executive power to direct or to cause the direction of the
management and policies of a Person, whether through voting power, ownership, by contract or otherwise.

We offer franchises for commercial real estate sales offices in the United States to owners of existing
commercial real estate brokerage businesses and in certain situations we may offer a franchise to a newly
formed commercial real estate brokerage (the “Franchise” or the “Business”). The Franchise authorizes you to
operate a commercial real estate brokerage sales office using the Coldwell Banker Commercial® service mark
and other trademarks, service marks, trade names, designs, logos and other commercial symbols we
periodically designate (collectively, the “Marks”) and using the system we have developed which includes
access to brand specific systems, productivity resources, basic business development support, education, real
estate referral and broker communications procedures, marketing and advertising services, products and other
support funded by the Marketing Fund and various other items (the “System”), all in accordance with the terms
of the commercial franchise agreement (“Franchise Agreement”) and the mandatory provisions of our Policies
and Procedures Manual (“P&P Manual”).

If you meet our financial, professional, operational and other standards, operate in a market in which we seek
to be represented, and agree to pay our initial franchise fee, we may grant you a Franchise. The Franchise
permits you to offer commercial real estate brokerage services from a specified office location (the Main
Office”) and other authorized office locations (the Main Office and other authorized office locations
collectively referred to as “Coldwell Banker Commercial® office” or “Office”), using the System.
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You will be required to sign our Franchise Agreement (See Exhibit C), Guaranty of Payment and Performance
(Exhibit B in the Franchise Agreement) and Security Agreement (Exhibit E to the Franchise Agreement). You
will be able to offer only commercial real estate brokerage services, as described herein, at your franchised
location, unless you receive our prior written consent or provide a list of other Excluded Businesses that may
be operated from the Office(s), as required under the Franchise Agreement (see Section 4.2 of the Franchise
Agreement). For additional Branch Offices (Offices other than the Main Office or a Limited Purpose Office
(defined below)) that we approve, you will be required to sign our Location Addendum to Franchise
Agreement (Exhibit C-1). The commercial real estate brokerage services you will offer from your Coldwell
Banker Commercial® office are specifically described in Section 4 of the Franchise Agreement. You must
follow the mandatory portions of our Policies and Procedures Manual (the “P&P Manual”). You are not
permitted to act as a broker, agent or consultant in transactions involving residential property, defined as real
property consisting of four or fewer residential lots.

i ! b ! - We have a franchise sales incentive program under
which we may waive or reduce the initial franchise fee and provide other business benefits for prospective
franchisees that meet the eligibility requirements. As of the issuance date of this disclosure document, the
initial franchise fee for the Main Office under this program is waived and we provide other business benefits,
including financial incentives. This program may be modified without notice at any time. We may establish
and/or eliminate any benefits as we deem in the best interests of the System.

We may from time to time introduce pilot programs to qualifying franchisees who operate at least one
franchised office. -These pilot programs may be offered in certain geographic markets or to certain
franchisees to test new business strategies, agent recruitment and/or agent outreach programs, operating
models or products and services. These pilot programs may provide different fee structures, minimum
production requirements or other terms. Terms and conditions of each pilot will vary depending upon the
circumstances and the particular market. We and our Related Parties may offer pilot programs to
franchisees, franchisees of the Real Estate Affiliates and company owned offices under Anywhere
Advisors, in the same or different markets than your market.

We may also permit a qualifying existing franchisee with a Main Office to open a limited purpose office.
Limited purpose offices are designed to accommodate special market conditions and related situations, and
as of the issuance date of this disclosure document include an On-Site Property Management Office and
Administrative Offices, as described in more detail in the P&P Manual (“Limited Purpose Offices”). The
terms of each Limited Purpose Office will vary based on its particular function and other circumstances.
We enter into a limited number of new Limited Purpose Office Addenda each year and rarely enter into
one at the time a franchisee signs its franchise agreement.

To obtain a Limited Purpose Office, you must sign the applicable then-current “Limited Purpose Office
Addendum” to your Franchise Agreement. While we reserve the right, at any time, to modify the terms of the
Limited Purpose Office Addendum, they typically (i) will be for a one-year term (although we have the right
to permit you to extend this period for one or more additional one-year terms), (ii) require the payment of a
non-refundable initial franchise fee of $1,000 (except in the case of a Property Management Office there is no
fee); (iii) contain a 30-day mutual termination right; (iv) prohibit or limit your ability to transfer your right to
transfer your rights under the Limited Purpose Office Addendum, without our approval; (v) require all Gross
Revenue (defined in Exhibit C to the Franchise Agreement) from the respective Limited Purpose Office to be
reported through your Main Office and to be aggregated with the Main Office for all purposes under the
Franchise Agreement; and (vi) will not hinder or prevent us from placing a new franchise location in close
proximity to the Limited Purpose Office. Some Limited Purpose Office types prohibit signage and will not
appear as locations on our website.
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We reserve the right, at any time, to intreduee—pilot-prosrams—and-to-medify-discontinue or add to the
Limited Purpose Offices. While Limited Purpose Offices are included as franchised outlets in Item 20, with

the-exeeption—ofexcept for Administrative and Team Offices, as of December 31, 20243, there were less
than1%ofal- no Limited Purpose Office franchised outlets—vvelcebi-nq-xfeed—llwpese@#ﬁees

Business Experience of Real Estate Affiliates. The Real Estate Affiliates offering franchises that may
compete with you include those listed below. The principal business address of these Real Estate Affiliates
is the same as ours.

Real Estate Affiliates Began or will Begin Predecessor Began
Franchising Franchising

Century 21 Real Estate LLC' 1995 1972

ERA Franchise Systems LLC? 1996 1972
Sotheby’s International Realty 2004 N/A
Affiliates LLC?

Better Homes and Gardens Real Estate 2008 N/A

LLC*

Corcoran Group LLC? 2019 N/A

!Century 21 Real Estate LLC (“Century 21”). Century 21 offers residential real estate brokerage
franchises to be operated under the service mark “CENTURY 21®.” Century 21 began granting real estate
franchises directly to brokers in 1995. From 1972 until 1995, Century 21 only granted subfranchises. These
subfranchises authorized the grantees, called subfranchisors, to offer CENTURY 21® franchises to real
estate brokers within protected territories. In 1995, Century 21 merged with the United States
subfranchisors and in 1996 began selling CENTURY 21® franchises directly. As of December 31, 20243,
franchisees operated 1,807-734 CENTURY 21® real estate brokerage offices in the United States. Century
21 does not own or operate any real estate brokerage offices in the United States and has never granted
franchises in other lines of business.

’ERA Franchise Systems LLC (“ERA”). ERA offers residential real estate brokerage franchises to be
operated under the service mark “ERA®.” In 2010, ERA began offering franchises to be operated under
the service mark “ERA Powered®,” allowing certain qualified applicants to operate franchises using the
ERA tools and systems and ERA service marks, including “ERA Powered®,” while maintaining their own
trade name as the prominent trade name in their company identity. References to ERA® Real Estate
brokerage offices may also mean ERA Powered® brokerage offices, as applicable. ERA, directly and
through its predecessor, has been offering real estate franchises since 1972. As of December 31, 20243,
franchisees operated 464-444 ERA® Real Estate and ERA Powered® brokerage offices in the United States.
ERA has never offered franchises in any other type of business or operated any other type of business.

3Sotheby’s International Realty Affiliates LLC (“SIR”). SIR offers residential real estate brokerage
franchises to be operated under the service mark “Sotheby’s International Realty®.” SIR has been offering
real estate franchises since 2004. As of December 31, 20243, franchisees operated 674-666 Sotheby’s
International Realty® brokerage offices in the United States. SIR has never offered franchises in any other
type of business or operated any other type of business.
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‘Better Homes and Gardens Real Estate LLC (“BHGRE”). BHGRE offers residential real estate
brokerage franchises to be operated under the service mark “Better Homes and Gardens® Real Estate.”
BHGRE has been offering real estate franchises since 2008. As of December 31, 20243, franchisees
operated 404-368 Better Homes and Gardens® Real Estate brokerage offices in the United States. BHGRE
has never offered franchises in any other type of business or operated any other type of business.

3Corcoran_Group LLC (“Corcoran”). Corcoran began offering residential real estate brokerage
franchises to be operated under the service mark “Corcoran®” in January 2019. As of December 31, 20243,
franchisees operated 89-110 Corcoran® brokerage offices in the United States. Corcoran has never offered
franchises in any other type of business or operated any other type of business.

Each Real Estate Affiliate will offer franchises using its own franchise disclosure document, and there may
be additional Real Estate Affiliates formed in the future. Because the Real Estate Affiliates may establish
brokerages in close proximity to your Coldwell Banker Commercial® office locations, you may face
competition from any of these franchised brokerage systems (or new brokerage franchise systems) and their
franchisees for customers, independent sales associates, managers, employees and other business, including
relationships with title, mortgage, escrow and relocation services. ~Each Real Estate Affiliate has total
discretion where to permit its franchisees to operate and has the express right to act in its own interest and
the interest of its franchise system in authorizing, conducting and supporting businesses that will compete
with you and our franchisees.

As of December 31, 20243, there were approximately +9500018.,000 real estate brokerage offices operating
under our Marks and the marks of the Real Estate Affiliates worldwide.

Business Experience of Certain Other Affiliates. Anywhere Advisors, was originally formed as a Delaware
corporation on August 29, 1997, and converted to a Delaware limited liability company on July 2, 2007, and
changed its name from NRT to RBG on February 17, 2020, then changed its name from RBG to Anywhere
Advisors LLC on July 13, 2022. Anywhere Advisors is a subsidiary of Anywhere Services Group and shares
the same principal business address as ours. As of the issuance date of this disclosure document, Anywhere
Advisors directly owns and operates real estate brokerage offices doing business as Coldwell Banker®,
Coldwell Banker Commercial® and Sotheby’s International Realty®. In addition, Anywhere Advisors
indirectly owns and operates real estate brokerage offices doing business as Corcoran® and Corcoran Sunshine®
through its direct wholly owned subsidiary NRT New York LLC, a Delaware limited liability company (“NRT
NY”), whose principal place of business is 660 Madison Avenue, 12% Floor, New York, NY 10065.

As of December 31, 20243, Anywhere Advisors owned and operated 505+ Coldwell Banker® residential real
estate brokerage offices, 2-1 Coldwell Banker Commercial® real estate brokerage offices and 44 Sotheby’s
International Realty® real estate brokerage offices. In addition, as of December 31, 20243, NRT NY owned
and operated a total of 257 Corcoran® real estate brokerage offices and 1 Corcoran Sunshine® office.
Anywhere Advisors and NRT NY operate mainly in metropolitan areas and compete directly with franchisees
in the areas in which they operate. Anywhere Advisors and NRT NY may compete with you and other
franchisees in your market to solicit customers, independent sales associates, managers, employees, and other
business, including relationships with title, mortgage, escrow and relocation services. There are no restrictions
on Anywhere Advisors and NRT NY regarding competition with franchisees.

Anywhere Group offers and administers franchises and master licenses in Canada, the territories of the United
States and outside the United States for the Coldwell Banker® system, and the ERA®, CENTURY 21°,
Sotheby’s International Realty®, the Better Homes and Gardens® Real Estate and Corcoran® systems. These
licenses may grant exclusive rights to the licensee for a particular territory to operate real estate brokerage
offices under the respective marks and, in some cases, to, sublicense the marks to others for use in the operation
of real estate brokerage offices.
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Anywhere Services Group offers services and products to the Real Estate Affiliates, including those offered
under the Strategic Allianee-Partnership Program (See Item §).

Cartus Corporation (“Cartus”), a wholly owned subsidiary of Anywhere Service Group, provides global
relocation services to public and private sector employers and their employees. In addition to offering other
services, Cartus refers relocating customers to brokers in the United States, including participating franchisees
of the Real Estate Affiliates and Anywhere Advisors . Cartus’ principal place of business is at 100 Reserve
Road, Danbury, Connecticut 06810.

Anywhere Leads, Inc. (f/k/a Realogy Lead Management Services, Inc.) (“Leads Group”), a part of Anywhere
Brands provides lead generation to certain of our franchisees, the franchisees of the Real Estate Affiliates and
Anywhere Advisors, through the Anywhere Leads Network, in exchange for a split of the commission that the
brokers earn on the transaction. Leads Group provides high-quality leads to independent sales agents through
both Anywhere-driven programs and the Anywhere Leads Network. Where permitted by law, consumers
participating in certain real estate benefit programs may receive a financial benefit for using these services
(such as cash or a gift card, or real estate brokerage commission credit based on the home purchase/sale price
pursuant to the applicable program). Our franchisees, franchisees of the Real Estate Affiliates and Anywhere
Advisors are eligible to apply to participate in programs offered by Anywhere Leads Group. Anywhere Leads
Group is part of Anywhere Brands and shares its principal business address with us, at 175 Park Avenue,
Madison, New Jersey 07940.

Anywhere Integrated Services LLC (f/k/a Realogy Title Group) (“Anywhere Integrated Services™), a wholly
owned subsidiary of Anywhere Services Group, offers title, escrow and settlement services to customers, real
estate companies, corporations and financial institutions primarily in support of residential real estate
transactions. Title Resource Group (“TRG”), a Texas corporation, in which Anywhere Integrated Services
owns an indirect minority interest, offers insurance to protect the purchaser and/or the mortgage lender against
loss or damage in the event that title is not transferred properly or a lender’s lien is not recorded in proper
priority position. Anywhere Integrated Services is also an indirect subsidiary of Anywhere Group. Anywhere
Integrated Services and TRG offer products and services to our franchisees, to Anywhere Advisors and to the
franchisees of the Real Estate Affiliates. Anywhere Integrated Services additionally offers franchisees of the
Real Estate Affiliates, in certain markets, the opportunity to participate in the ownership of a full-service title
and escrow joint venture majority owned and managed by Anywhere Integrated Services and its affiliated
companies. These joint ventures generally operate under either the “Upward Title & Closing” or “Upward
Title & Escrow Company” name but may vary based on state and local requirements. —Anywhere Integrated
Service’s principal business address is 1000 Bishops Gate Boulevard, Suite 100, Mt. Laurel, NJ 08054. TRG’s
principal business address is 8111 LBJ Freeway, Suite 1200, Dallas, TX 75251.

Anywhere Group through its indirect, wholly owned subsidiary, Anywhere Integrated Venture Partner
LLC, a Delaware limited liability company (“Anywhere Mortgage Partner”), owns a 49.9% interest in and
a subsidiary of Guaranteed Rate, Inc., a Delaware corporation (“Guaranteed Rate”), owns a 50.1% interest
in Guaranteed Rate Affinity. Guaranteed Rate Affinity began doing business in August 2017. In addition
to originating loans for Anywhere Advisors and NRT NY customers, Guaranteed Rate Affinity may market
its mortgage lending services to our franchisees and to franchisees of the Real Estate Affiliates. All
mortgage loans originated by the venture are sold to third party investors, and Guaranteed Rate Affinity
does not hold any mortgages for investment purposes or perform servicing functions for any loans it
originates. Anywhere Mortgage Partner’s principal business address in 1000 Bishops Gate Boulevard,
Suite 100, Mt. Laurel, NJ 08054, and Guaranteed Rate’s principal business address is 3940 N. Ravenswood,
Chicago, IL 60613. Guaranteed Rate Affinity’s principal business address is 1800 W. Larchmont Ave.,
Chicago, IL 60613.
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Anywhere Group’s wholly owned subsidiaries, RealVitalize LLC and RealVitalize Affiliates LLC, each a
Delaware limited liability company (collectively “RealVitalize”), partnered with Angi, an operating
business of Angi Inc., a Delaware corporation. Angi is the nation’s largest network of pre-screened,
homeowner-rated home service professionals to offer home sellers with home improvement resources
during the home listing process. RealVitalize enables home sellers to make their property ready for sale by
providing resources to fund staging and home improvements with no up-front cost via a consumer program
offered in partnership with Angi. The RealVitalize program began doing business in 2019 and as of
December 31, 2021, RealVitalize is available nationally through participating Anywhere company-owned
and franchise brokerages, with the exception of the States of Rhode Island, Delaware, Louisiana, North
Dakota and South Dakota. RealVitalize LLC and RealVitalize Affiliates LLC shares a principal business
address with us, at 175 Park Avenue, Madison, New Jersey 07940. Angi, Inc.’s principal business address is
130 E. Washington Street, Ste. 1100, Indianapolis, Indiana 46204,

Anywhere Group, through Anywhere Service Group owns a 50% interest in RESO-CA JV LLC, a Delaware
limited liability company (“RESO”), a joint venture formed on November 17, 2021, between Anywhere
Service Group and Sotheby’s, a privately held Delaware corporation, the world’s largest marketplace for
art and luxury, which owns a 50% interest. RESO owns an 80% indirect interest in Concierge Auctions,
LLC, a New—Yerk-Delaware limited liability company doing business as an online auction platform for
luxury real estate. Concierge Auctions was founded in 2008 and serves as a global luxury real estate auction
marketplace that partners with real estate agents to host luxury online auctions for clients. Concierge
Auctions continues to operate independently, partnering with agents across the real estate industry,
including agents affiliated with Anywhere brands. RESO can be contacted through its registered agent,
Corporation Service Company, 251 Little Falls Drive, Wilmington, Delaware 19808shares—its—prinetpal

business-address-with-Setheby sat 1334 Yeork Avenue, New—Yorle NY10021. Concierge Auctions LLC’s
principal business address is 228 Park Avenue S PMB 70835, New York, NY 10003.

Anywhere Marketing LLC (“Anywhere Marketing”), an indirect subsidiary of Anywhere, provides optional
marketing products and services to agents affiliated with our franchisees, franchisees of the Real Estate
Affiliates, and Anywhere Advisors. The materials may be created by us, our Related Parties, or through third-
party vendors for sale and resale. All fees associated with the products and services are paid directly to
Anywhere Marketing. Anywhere Marketing is a Delaware limited liability company and shares it principal
business address with us at 175 Park Avenue, Madison, New Jersey 07940.

We may license our Marks to Anywhere Integrated Services, Guaranteed Rate Affinity, RealVitalize and
RESO for use in connection with their product offerings. In addition, we may license our Marks to third
party providers of services or products ancillary to the delivery of real estate brokerage services or to third
party providers of services or products offered to our franchisees.

Competition. The commercial real estate brokerage business is a mature industry. You will be competing
with other unaffiliated and chain-affiliated commercial real estate brokerage offices in your market area. Some
of those offices might be offices of the Real Estate Affiliates, or offices of Coldwell Banker® residential
franchisees who executed commercial addenda to their residential franchise agreement, or offices of Anywhere
Advisors and NRT NY. You may face competition for independent sales associates, customers (buyers and
sellers), listings, property management, and related real estate business in your market area from other Coldwell
Banker Commercial® and Coldwell Banker® franchisees, franchisees of the Real Estate Affiliates, Anywhere
Advisors and NRT NY. We do not restrict your competition, although we encourage our franchisees to
work collaboratively for the success of the System. You will provide services available to the general public
in your market area and your franchise will operate all year with the exception of holidays and other closings
you plan. We are not currently offering commercial addenda to new Coldwell Banker® residential franchisees.
Current Coldwell Banker® residential franchisees or residential franchisees who currently operate under the
commercial addendum and who are allowed to renew their residential franchise agreements may still be
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permitted to renew their commercial addenda to their residential franchise agreement. Moreover, Coldwell
Banker residential franchises granted prior to March 2004 have the limited right to list, subject to our consent,
certain types of commercial properties under the Coldwell Banker marks. The market for real estate services
is typically the most developed in more populous areas. Your ability to compete may be affected by the
quality of independent sales associates, the location of offices, the services provided to independent sales
associates, the number of competing offices in the vicinity, including competing offices operating under
different business models, affiliation with a recognized brand name, community reputation and other
factors. Your success may also be affected by national, regional and local economic conditions.

Laws Applicable to the Real Estate Brokerage Business. Each of the states in which we grant franchises
has laws and regulations governing the operation of a real estate brokerage office. You will be required by
those laws and by your Franchise Agreement to comply with all regulatory requirements in your market area.
An individual must be licensed by the state as a real estate broker before that person may provide real estate
brokerage services. You should consult with the appropriate state licensing authority before entering into a
Franchise Agreement. There will also be other laws and regulations that may impact many important ways
that you do business, including how you represent your clients and customers, your client agreement provisions,
your real estate license, your relationship with your independent sales associates, how you handle your
accounting and your revenues, what fees you may charge and with whom they can be split, if any, how you
advertise and how you hold yourself and your independent sales associates out to the public. Additionally,
there has recently been significant litigation and regulatory scrutiny regarding the manner in which
commissions are communicated, negotiated or paid that may affect your operations in the future. We urge you
to familiarize yourself with these laws, regulations and related litigation by asking a legal advisor or an
appropriate state agency about them. Some states may have home protection, home warranty, residential
service contract or insurance laws and regulations.

ITEM 2. BUSINESS EXPERIENCE

President and Chief Executive Officer, Anywhere Brands and Anywhere Advisors: Susan Elizabeth
Yannaccone

Ms. Yannaccone was appointed President and Chief Executive Officer of Anywhere Brands on November 30,
2020, and in January 2023, Ms. Yannaccone was also appointed President and Chief Executive Officer of
Anywhere Advisors. In this combined role, Ms. Yannaccone is responsible for overseeing both company-
owned brokerage and franchise operations for us and the Real Estate Affiliates. Prior to these appointments,
Ms. Yannaccone served as Regional Executive Vice President for Anywhere Advisors from March 2018 to
November 2020, and as President and Chief Executive Officer of ERA from September 2016 to March 2018.

Chief Financial Officer, Anywhere Brands and Anywhere Advisors: Roger Favano

Mr. Favano was appointed Chief Financial Officer of Anywhere Brands in February 2018. Prior to joining
Anywhere Brands, Mr. Favano served, and continues to serve, as the Senior Vice President and Chief
Financial Officer for Anywhere Advisors since August 2017. Mr. Favano is responsible for the financial
operations, including collection, reporting, budgeting and various operational issues for us, Anywhere
Advisors and the Real Estate Affiliates. Mr. Favano may also be appointed to hold the same position (or
similar positions) with other of our Related Parties.
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Vice President, Sales Strategy and Operations, Anywhere Brands: James Corcoran

Mr. Corcoran was appointed Vice President, Sales Strategy and Operations of Anywhere Brands in July
2021. Prior to joining Anywhere Brands, Mr. Corcoran served as Chief Financial Officer, Company Owned
Operations for Engel & Volkers Americas in New York, NY from January 2020 to July 2021 and as Senior
Vice President, Finance Franchise Operations for Engel & Volkers Americas from April 2015 to July 2021.

President and Chief Executive Officer, Anywhere Franchise Brands: Elisabeth Gehringer

Ms. Gehringer was appointed to President and Chief Executive Officer of Anywhere Franchise Brands’
division of Anywhere Brands in March 2023, where she oversees the franchise operations and franchise
sales enablement function of us and the Real Estate Affiliates of Coldwell Banker, BHGRE, ERA and
Century 21. Prior to this appointment, Ms. Gehringer served as our President from December 2021 to March
2023 and our Chief Operating Officer from October 2018 to March 2023. Prior to serving in these roles,
Ms. Gehringer served as Chief Ethics and Compliance Officer for Anywhere from January 2006 to
September 2018.

Chief Marketing Officer, Anywhere Franchise Brands: David Marine

Mr. Marine was appointed Chief Marketing Officer of Anywhere Franchise Brands’ division of Anywhere
Brands in January 2024, where he serves as the Chief Marketing Officer for us and the Real Estate Affiliates
of Coldwell Banker, BHGRE, ERA and Century 21. Prior to this appointment, Mr. Marine served as our
Senior Vice President, Marketing from May 2017 to December 2023.

President: Jason Waugh

Mr. Waugh was appointed our President in October 2023. Prior to joining us, Mr. Waugh served as
President and Chief Operating Officer of Berkshire Hathaway Home Services of Oregon from March 2012
to January 2021 and President and Chief Operating Officer of Berkshire Hathaway Home Services of
Washington from January 2021 to September 2023.

Senior Vice President & Managing Director: Dan Spiegel
Mr. Spiegel was appointed our Senior Vice President & Managing Director in December 2021. Prior to this

position, Mr. Spiegel served as our Vice President & Managing Director from March 2019 to November
2021. Prior to joining Coldwell Banker Commercial Affiliates, Mr. Spiegel served as Executive Vice
President, Operations at Colliers International in Chicago, IL from August 2008 to March 2019.

Senior-DirectorServicing & GrowthVice President, Growth & Innovation: Matthew Kornfeind
Mr. Kornfeind was appointed our Vice President, Growth & Innovation in March 2025. Prior to this role,
Mr. Kornfeind served as various roles with us, including Senior Director, Servicing & Growth-in from
December 2021 to February 2025, —Prierte-this-pesttions Mr—Iertfeindserved-as-eurDirector, Servicing
& Growth from July 2018 to November 2021, and Director, Business Development from March 2016 to
July 2018.

National Vice President, Affiliate Servicing: Kathryn Conquest
Ms. Conquest was appointed our National Vice President, Affiliate Servicing in January 2022. Prior to her
current role, Ms. Conquest served as our Senior Regional Director from February 2018 to December 2021.

Senior Vice President, Franchise Growth: Shane Platt

Mr. Platt was appointed our Senior Vice President, Franchise Growth, in September 2024. Prior to joining
us, Mr. Platt served on the Advisory Board for Visual Matrix in Richardson, Texas, from November 2023
to August 2024. Prior to that role, Mr. Platt served as Senior Vice President, Franchise Sales for Sonesta
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Hotels in Newton, Massachusetts, from March 2022 to October 2023 and took personal time off from
November 2021 to February 2022. Mr. Platt served as Senior Vice President, Franchise Development for
Wyndham Hotels & Resorts located in Parsippany, New Jersey from January 2019 to October 202 1. Senier

Vice Presidentof Affiliate Servicing & Operations:Ashley Dembowski

ITEM 3. LITIGATION
A. Pending Litigation Against Us.

1. Coldwell Banker Real Estate LLC v. The Bellmarc Group LLC, AC Lawrence Real Estate LLC,
Bellmarc Brokerage Midtown Inc., Bellmarc Downtown LLC, Bellmarc East LLC, Bellmarc West LLC,
Bellmarc Simone Song Inc., Bellmarc Gramercy/Chelsea Inc., Neil Binder, Nice Idea LLC and All
Enterprises, LLC, (Civil Action Number 2:14-cv-07926, USDC District of New Jersey). On December 19,
2014, we filed suit against the former franchisee (consisting of multiple entities) and its guarantor for
trademark infringements and collection of amounts due. On February 9, 2015, we obtained an injunction
directing former franchisee and guarantor to cease and desist all use of Coldwell Banker® marks, but they
did not comply with the injunction. We obtained an order on May 19, 2015, finding the former franchisee
in contempt, and awarding us sanctions of $5,000. On June 25, 2015, we filed a second contempt motion,
which was denied on January 29, 2016. On September 30, 2015, former franchisee and guarantor filed an
amended answer that included counterclaims asserting fraud in the inducement, breach of implied covenant
of good faith and fair dealing, breach of contract, and tortious interference. On January 14, 2016, we filed
an answer to the counterclaim denying the material allegations. A court-ordered mediation on August 28,
2017 was unsuccessful. We filed a motion for summary judgment that was granted in part and denied in
part on May 31, 2018, including that the Court dismissed three of the five counterclaims alleged by former
franchisee and its guarantor. On April 9, 2019, the Court adjourned the bench trial previously scheduled
for April 20, 2019, and ordered the parties to engage in a second mediation, which occurred on May 7,
2019, but was unsuccessful. On January 22, 2020, the Court held a pretrial conference and oral argument,
at which the Court dismissed a fourth counterclaim, thus leaving breach of contract as the only remaining
counterclaim against us. The Court also struck all three of the expert reports submitted by the former
franchisee and its guarantor. After delays due to the COVID-19 pandemic, a two-day bench trial was
conducted May 19-20, 2021. On September 9, 2021, the Court dismissed all of Defendants’ counterclaims
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against us and ordered former franchisee and guarantor to pay to us $7,593,262.80, plus an additional
$808,972.90 for attorneys’ fees and $26,579.34 for costs, as per a second order entered on December 22,
2021. The Court found in our favor on all counts, but stated that we were not entitled to additional damages
under the Security Agreements as duplicative and, on September 17, 2021, we filed a motion for
reconsideration relating to the Security Agreement recovery, which was denied on February 23, 2022. On
November 1, 2021, former franchisee and guarantor filed a Notice of Appeal to the Third Circuit but, on
January 14, 2022, the appeal was dismissed due to former franchisee’s corporate representatives’ for failure
to appear, and thus could proceed only on behalf of the former franchisee’s guarantor, Neil Binder
(“Binder”). On August 24, 2022, the Third Circuit affirmed the lower Court’s judgment. On December
13, 2022, Binder filed a new Complaint as a related case, captioned Neil Binder v. Coldwell Banker Real
Estate LLC (Civil Action Number 2:22-cv-07425, USDC District of New Jersey). In this related case,
Binder again seeks to set aside the judgment against him and also seeks compensatory and punitive
damages, claiming that we submitted fraudulent evidence in the original case. On March 14, 2023, Binder
filed a motion seeking to recuse the judge assigned to the case, which we opposed. On March 20, 2023,
we filed a motion to dismiss the case and Binder filed his reply on March 24, 2023. On March 28, 2023,
Binder filed a motion for summary judgment. On April 4, 2023, we filed a letter with the court asking that
the motion for summary judgment be dismissed. On April 6, Binder filed an objection to that request. On
April 7, we filed a motion in further support of our motion to dismiss the Complaint with prejudice. On
April 27, 2023, the Court ordered termination of plaintiff’s motion for summary judgment without
prejudice. On June 9, 2023, Binder filed a motion for a status conference, to which we filed an opposition
on June 20, 2023. Binder filed his rebuttal on June 25, 2023. On August 8, 2023, Binder filed a motion to
compel discovery. On August 8, 2023, we filed a request with the Court to have the case transferred back
to Judge Madeline Cox Arleo. On August 14, 2023, the Court terminated the motion for a status conference
and motion to compel discovery without prejudice. The Court granted our request to have the case
reassigned to Judge Madeline Cox Arleo and, on September 25, 2023, our motion to dismiss the complaint
was granted with prejudice and denying leave to amend. Binder filed a motion for reconsideration on
October 5, 2023, and we filed our opposition on October 23, 2023. On May 16, 2024, the Court denied
Binder’s motion, stating that the case remains closed and warning Binder that he may face sanction if he
files any additional frivolous motions. On July 29. 2024. Binder filed an Appeal to the Third Circuit, and
we filed our response on September 12, 2024. On October 8., 2024, Binder filed his reply, along with a
motion to file a supplemental appendix and on October 18. 2024. we filed an opposition. On January 7,
2025, the Third Circuit notified the parties that the appeal will be submitted on the briefs to a three-judge
panel on January 28, 2025, with no oral argument. We are awaiting the panel’s decision. If the appeal is
oranted, we will continue to vigorously defend this action.-

B. Resolved Litigation Against Us.

1. Coldwell Banker Real Estate LLC v. New Alliance Properties, Inc. and Eliazar Felix, (Case No.
2:17-cv-01505-VAP-SK, United States District Court, Central District of California). On February 23,
2017, we filed a complaint against this former franchisee and guarantor for trademark infringement and
breaches of contract, promissory note and personal guaranty for a total amount of $716,417.35 with
additional damages. On April 20, 2017, former franchisee and guarantor answered the complaint and filed
a counterclaim for breach of contract, monies paid under duress, and fraud, seeking at least $300,000 in
damages. We filed a motion to dismiss the counterclaims for monies paid under duress and fraud, and on
June 15, 2017, the Court granted our motion dismissing the claims without prejudice. On June 30, 2017,
former franchisee and guarantor filed an amended answer and amended counterclaims reasserting their
original claims with more specificity and additional facts. We filed our answer to the amended
counterclaims on July 21, 2017. The parties reached a settlement agreement whereby the former franchisee
paid us $50,000 in four installments through August 31, 2018.
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2. Jorge Valdes, individually and on behalf of all others similarly situated v. Coldwell Banker Real Estate
LLC, (Case No. 2:19-cv-02822, United States District Court for the Central District of California). On April
11, 2019, plaintiff filed a putative class action against us on behalf of himself and others similarly situated who
allegedly received unsolicited autodialed calls without express written consent, and unsolicited telephone sales
calls from agents affiliated with COLDWELL BANKER® franchisees, while those telephone numbers were
on the National Do Not Call Registry. Plaintiff specifically claims that we violated the Telephone Consumer
Protection Act (“TCPA”) through the leads, learning materials and preferred vendor relationships we provide
to our franchise system members. Plaintiff amended his complaint on August 8, 2019; and asserts claims on
behalf of an autodialed no consent class, a Do Not Call registry class, and an Internal Do Not Call class. Plaintiff
seeks class certification, an award of actual and/or statutory damages under the TCPA for himself and the
classes, costs, a declaration that our actions violate the TCPA, and injunctive relief. On December 29, 2020,
the parties entered into a settlement with the individual plaintiff in both this action, and the Valdes action filed
against our affiliated company, Century 21 (Jorge Valdes, individually and on behalf of all others similarly
situated v. Century 21 Real Estate LLC (Case No. 2:19-cv-05411, United States District Court for the District
of New Jersey), for a combined amount of $200,000. The settlement was paid on December 30, 2020 and the
court entered the order of dismissal on January 28, 2021.

C. Other Pending Litigation.

I. Christopher Moehrl, individually and on behalf of others similarly situated v. The National
Association of Realtors, Realogy Holdings Corp., HomeServices of America, Inc., Re/Max Holdings, Inc.,
and Keller Williams Realty, Inc., (Case No. 1:19-cv-01610, United States District Court for the Northern
District of Illinois). On March 6, 2019, plaintiff, Christopher Moehrl, filed a putative class action against
Anywhere and the other named defendants. Plaintiff claims that the defendants engaged in a continuing
contract, combination, or conspiracy to unreasonably restrain trade and commerce in violation of Section 1
of the Sherman Act, because defendant The National Association of Realtors (“NAR”), established
mandatory anticompetitive policies for the MLSs and its member brokers regarding the setting and payment
of the buyer broker commission. Plaintiff further alleges that the defendant franchisors conspired with
NAR by requiring their respective franchisees to comply with NAR’s policies and Code of Ethics. Plaintiff
seeks a permanent injunction enjoining the defendants from requiring sellers to pay the buyer broker or to
otherwise restrict competition among buyer brokers, an award of damages and/or restitution;-, including
treble damages with joint and several liability, attorneys’ fees and costs of suit. Anywhere denies all
allegations and will vigorously defend this action. On April 15, 2019, a related case was filed in the same
district against the same defendants, making similar claims and seeking similar relief on behalf of the same
potential class. The related case is captioned Sawbill Strategic, Inc. v. The National Association of Realtors,
HomeServices of America, Inc., Keller Williams Realty, Inc., Realogy Holdings Corp., and Re/Max
Holdings, Inc. (Case No. 1:19-cv-02544, United States District Court for the Northern District of Illinois).
On May 17, 2019, Anywhere and the other defendants filed Motions to Dismiss the Moehrl matter. On
June 14, 2019, plaintiffs in the Moehrl and Sawbill matters filed a Consolidated Amended Class Action
Complaint, which consolidated the two Illinois actions and added certain additional plaintiffs and
defendants. On August 9, 2019, Anywhere and the other defendants filed Motions to Dismiss the
consolidated complaint and on October 2, 2020, the Court denied NAR’s and other defendants’ motions to
dismiss, and the parties began conducting discovery. In a separate Department of Justice (“DOJ”)
investigation into NAR, on November 19, 2020, the DOJ simultaneously filed a complaint against NAR
and a proposed equitable settlement that requires NAR to repeal and modify certain of its rules and policies,
including certain MLS rules and policies that are the subject of plaintiffs’ allegations. The defendant
franchisors are not the subject of the DOJ investigation or defendants in the DOJ complaint. Plaintiffs’
motion for class certification was filed on February 23, 2022, and on March 29, 2023, the Court granted the
motion for class certification with two classes certified, a damages class and an injunctive class. The
damages class covers sellers of residential real estate (with certain exemptions) who paid a commission to
a brokerage affiliated with any franchisor defendant from March 6, 2015 through December 21, 2020 in 20
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MLSs in various parts of the country that do not overlap with the Burnett MLSs and that include
approximately five of the country’s ten largest MLSs, estimated to cover approximately 3.5 million
transactions. The injunctive class covers current and future sellers of residential real estate (with certain
exceptions) who are presently listing or will in the future list their home for sale in one of the 20 MLSs.
Defendants filed their opposition on June 14, 2022, plaintiffs filed their reply on August 22, 2022, and the
motion is pending. Fact discovery was completed on December 9, 2022. On April 12, 2023, Anywhere
and the other defendants filed a petition with the United States Court of Appeals for the Seventh Circuit
(the "Seventh Circuit") to pursue an interlocutory appeal of the decision on class certification, which the
Seventh Circuit denied on May 24, 2023. -On October 5, 2023, Anywhere entered into a nationwide
Settlement Agreement with the Moehrl and Burnett plaintiffs for $83.5 million (the “Anywhere Settlement
Agreement”). In exchange for monetary, injunctive, and cooperation commitments outlined in the
Anywhere Settlement Agreement, plaintiffs and the “Settlement Class” agree to release and discharge
Anywhere and its respective subsidiaries, related entities, affiliated franchisees, and independent
contractors, from any and all claims arising from or relating to conduct that was alleged or could have been
alleged in the Moehrl and Burnett actions based on any or all of the same factual predicates for the claims
alleged in the Moehrl and Burnett actions, including but not limited to commissions negotiated, offered,
obtained, or paid to brokerages in connection with the sale of any residential home. On November 20, 2023,
the Court granted the motion for preliminary approval of the Anywhere Settlement Agreement. A-The
Court granted final approval hearineforof the Anywhere Settlement Agreement is-seheduledforon May 9,
2024. The final approval has been appealed by several parties and is currently pending in the Eighth Circuit
Court of Appeals.

2. Scott and Rhonda Burnett, Ryan Hendrickson, Jarod Breit, Scott Trupiano, and Jeremy Keel, on
behalf of themselves and all others similarly situated v. National Association of Realtors, Realogy Holdings
Corp., HomeServices of America, Inc., BHH Affiliates, LLC, HSF Affiliates, LLC, Re/Max LL.C and
Keller Williams Realty, Inc., (Case No. 4:19-cv-00332-SRB, United States District Court for the Western
District of Missouri). On April 29, 2019, this related case was filed in the United States District Court for
the Western District of Missouri, against the same defendants as in the Moehrl case, making similar claims
and seeking similar relief, including an award of damages and/or restitution, including treble damages, with
joint and several liability, attorneys’ fees and costs of suit on behalf of plaintiffs in Missouri and Kansas.
On June 21, 2019, plaintiffs filed an amended Complaint. In addition to the Sherman Act federal claims
asserted in the Moehrl litigation, the Burnett plaintiffs also allege violations of the Missouri Merchandising
Practices Act and state antitrust laws and seek an award of damages and/or restitution, punitive damages,
attorneys’ fees and costs of suit, and a permanent injunction enjoining the defendants from requiring home
sellers to pay buyer-broker commissions or from otherwise restricting competition among brokers. On July
10, 2019, defendants in the Missouri case filed two Motions to Transfer to the Northern District of Illinois.
Those motions were denied on August 19, 2019, and August 22, 2019, respectively. On August 5, 2019,
Anywhere and the other defendants filed Motions to Dismiss, which were denied on October 16, 2019. On
November 13, 2019, defendants’ Answers were filed and the parties began conducting discovery. On April
1, 2020, defendants filed a Motion to Stay Proceedings for 60 days due to COVID-19, but the Court denied
the motion on April 7. In a separate DOJ investigation into NAR, on November 19, 2020, the DOJ
simultaneously filed a complaint against NAR and a proposed equitable settlement that requires NAR to
repeal and modify certain of its rules and policies, including certain MLS rules and policies that are the
subject of plaintiffs’ allegations. The defendant franchisors are not the subject of the DOJ investigation or
defendants in the DOJ complaint. Plaintiffs filed their motion for class certification on May 24, 2021.
Mediation took place on June 29, 2021, but was unsuccessful. On June 30, 2021, plaintiffs filed a Second
Amended Complaint, dropping one of the original named defendants, The Long & Foster Companies, Inc.,
two of the original named plaintiffs, Joshua Sitzer and Amy Winger, and adding three new proposed class
representatives. Plaintiffs also revised the class definition by limiting it to sellers who used a listing broker
affiliated with one of the defendants. On November 12, 2021, defendants filed opposition to the class
certification; and plaintiffs’ reply was filed on January 28, 2022. On April 22, 2022, the Court granted
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class certification of home sellers who from April 29, 2015 to present, used a listing broker affiliated with
one of the franchisor defendants in four MLSs that primarily serve the State of Missouri, estimated to cover
over 310,000 transactions. The class for the alleged violations of the Missouri Merchandising Practices Act
includes Missouri residents only commencing on April 29, 2014. On May 6, 2022, plaintiffs filed a Third
Amended Complaint which adds plaintiffs for the MLSs where there previously was no named
representative, and defendants filed their answers on May 20, 2022. Defendants filed their motions for
summary judgment on August 29, 2022, plaintiffs filed their consolidated opposition on October 10, 2022,
defendants filed their replies on November 7, 2022, and the motions were heard at oral argument on
November 17,2022. The Court denied Defendants’ motions for summary judgment on December 16, 2022.
On December 30, 2022, defendants petitioned the Court to certify the order for immediate appeal. Plaintiffs
filed their opposition to the motion to certify on January 13, 2023, and defendants filed their reply on
January 27, 2022. The Court denied the motion to certify on January 27, 2023. On December 1, 2022,
Anywhere filed a motion for continuance of the scheduled February 21, 2023 trial date, which was granted
by the Court on December 13, 2022. This case went to trial on October 16, 2023, with all defendants except
the Anywhere defendants and Re/Max LLC. On October 5, 2023, Anywhere entered into the nationwide
Anywhere Settlement Agreement with the Moehrl and Burnett plaintiffs for $83.5 million. The Court
granted final approval of the Anywhere Settlement Agreement on May 9. 2024 .- The final approval has
been appealed by several parties and is currently pending in the Eighth Circuit Court of Appeals. For more
information on the Anywhere Settlement Agreement, see the Moehrl litigation disclosure immediately
above in this Item 3.

2- Copycat Antitrust Cases: Since October 2023, dozens of copycat antitrust lawsuits with similar or
related claims, seeking similar relief on behalf of the same potential class, were filed against various real
estate brokerages, NAR, MLSs. and/or state and local Realtor Associations, about a third of which name
Anywhere, its subsidiaries, the Real Estate Affiliates and/or franchisees of us and the Real Estate Affiliates.
In those cases, plaintiffs have generally either agreed to dismiss or stay the actions against Anywhere, its
subsidiaries or franchisees pending the conclusion of the appeals of the trial courts’ grant of final approval
of the nationwide Anywhere Settlement Agreement in the Moerhl and Burnett matters, as described in the
Moehrl litigation disclosure in this Item 3

3. Jennifer Nosalek, Randy Hirschorn, and Tracey Hirschorn, individually and on behalf of all other
similarly situated, v. MLS Property Information Network, Inc., Anywhere Real Estate, Inc. (f/k/a Realogy
Holdings Corp.), Century 21 Real Estate LLC, Coldwell Banker Real Estate LI.C, Sotheby’s International
Realty Affiliates LLC, Better Homes and Gardens Real Estate LLC, ERA Franchise Systems LLC,
HomeServices of America, Inc. BHH Affiliates, LLC, HSF Affiliates, LLC, RE/MAX LLC and Keller
Williams Realty, Inc. (Case 1:20-cv-12244, U.S. District Court for the District of Massachusetts). On
December 17, 2020, plaintiffs filed a purported class action against MLS Property Information Network,
Inc., Anywhere, HomeServices of America, Inc., BHH Affiliates, LLC, HSF Affiliates, LLC, RE/MAX
LLC, and Keller Williams Realty, Inc., wherein the plaintiffs take issue with NAR policies and rules similar
to those at issue in the Moehrl and Burnett matters, but rather than objecting to the national policies and
rules published by NAR, this lawsuit specifically objects to the alleged policies and rules of an MLS that is
owned by realtors, including in part by one of Anywhere’s company owned brokerages.- The plaintiffs
allege that defendants made agreements and engaged in a conspiracy in restraint of trade in violation of the
Sherman Act and seek a permanent injunction, enjoining the defendants from continuing conduct
determined to be unlawful. Anywhere was served on December 24, 2020. On March 1, 2021, Anywhere
and each of the other defendants filed separate motions to dismiss. On April 15,2021, the plaintiffs filed a
consolidated opposition to the defendants’ motions to dismiss, and the defendants filed their respective
replies on May 17, 2021. The motion to dismiss was denied on December 10, 2021. On February 1, 2022,
defendants’ Answers were filed. On March 1, 2022, plaintiffs filed an Amended Complaint, dropping two
named plaintiffs, Gary and Mary Jane Bauman, and adding two new proposed class representatives, Randy
Hirschorn and Tracey Hirschorn. The Amended Complaint modifies the proposed class definition to
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exclude certain persons related to the court or defendants. The Amended Complaint is otherwise identical
to the original Complaint Plaintiffs’ unopposed motion for leave to file a second amended complaint was
granted on January 9, 2023. The Second Amended Complaint, among other things, substituted Anywhere
Real Estate Inc. for Realogy Holdings Corp. and added certain entities as defendants, including certain
Anywhere wholly-owned franchisor subsidiaries, namely Century 21 Real Estate LLC, Coldwell Banker
Real Estate LLC, Sotheby’s International Realty Affiliates LLC, Better Homes and Gardens Real Estate
LLC, and ERA Franchise Systems LLC; removed the Count II state law claims that the plaintiffs voluntarily
dismissed; and redefined the covered area as limited to home sales in Massachusetts, and removing sales
in New Hampshire and Rhode Island. On January 23, 2023, MLS Property Information Network, Inc.,
HomeServices of America, Inc., BHH Affiliates, LLC, HSF Affiliates, LLC, RE/MAX LLC, and Keller
Williams Realty, Inc. filed their answer to the Second Amended Complaint. The Anywhere defendants
filed their answer to the Second Amended Complaint on February 21, 2023. On June 30, 2023, MLS
Property Information Network, Inc. filed a motion for preliminary approval of a proposed settlement
between MLS Property Information Network, Inc. (only) and plaintiffs. No other defendants are included
in the proposed settlement. A preliminary approval hearing was held on August 9, 2023, at which time the
Court raised certain concerns about the terms of the proposed settlement. The settling parties sust-had to
submit additional substantiation or amend the terms of the settlement by September 5, 2023. On September
7, 2023, the Court granted preliminary approval of the MLS Property Information Network settlement and
set a hearing date of January 4, 2024 for final approval, which the Court subsequently moved to March 7,
2024, in response to a statement of interest and motion to extend filed by the Department of Justice so that

it could evaluate the proposed settlement and its competitive effects. -Given-that-ne-elass-has—yet-been

of these-matters-as MDL litication All of the Anywhere defendants-denyall allesations: A final approval
hearing has not yet occurred on the MLS Property Information Network settlement. On February 14, 2024,
the Court entered a stay on all claims against the Anywhere defendants in light of Anywhere’s nationwide
settlement in the Moerhl and Burnett matters, which would cover the claims against them in this Nosalek
matter. The final approval has been appealed by several parties and is currently pending in the Eighth
Circuit Court of Appeals. On March 17,2025, the DOJ filed a statement of interest indicating that it believes
the court should deny preliminary approval of the MLS PIN Settlement.

33—

4. 4——Batton, Bolton, Brace, Kim, James, Mullis, Bisbicos and Parsons v. The National
Association of Realtors, Realogy Holdings Corp., HomeServices of America, Inc. BHH Affiliates, LLC,
HSF Affiliates, LLC, The Long & Foster Companies, Inc., RE/MAX LLC and Keller Williams Realty, Inc.
(Case No. 1:21-cv-430, U.S. District Court, Northern District of Illinois) (formerly captioned Leeder). On
January 25, 2021, plaintiff filed a purported class action against NAR, Anywhere, HomeServices of
America, Inc. BHH Affiliates, LLC, HSF Affiliates, LLC, The Long & Foster Companies, Inc., RE/MAX
LLC and Keller Williams Realty, Inc., wherein the plaintiff raises claims regarding the NAR policies and
rules similar to those at issue in the Moehrl, Burnett and Nosalek matters (and plaintiff filed a related claim
in the same district court where the Moehrl case is pending), plus NAR’s policy regarding access to
lockboxes. However, the plaintiff brings this claim on behalf of himself and other buyers of real estate
rather than on behalf of sellers, and claims that buyers were harmed due to inflated commissions that
resulted in inflated home prices. Plaintiff further alleges that buyers are harmed by NAR’s policy that
allows buyer agents to market their services as free when the buyer agent receives a portion of the sell-side
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commission, and thus the buy-side commission is allegedly embedded in the inflated purchase price. In
addition, plaintiff alleges a nationwide class including real estate transactions listed on all MLSs controlled
by NAR rather than a specific subset of MLSs. The plaintiff alleges that defendants made agreements and
engaged in a conspiracy in restraint of trade in violation of the Sherman Act and that defendants were
unjustly enriched, and seeks a permanent injunction, enjoining the defendants from continuing conduct
determined to be unlawful. Anywhere was served on January 28, 2021. On April 20, 2021, defendants
filed a joint motion to dismiss. On June 4, 2021, plaintiff filed an opposition to the motion to dismiss.
Defendants’ reply was filed on July 6, 2021. On May 2, 2022, the Court granted defendants’ motion to
dismiss without prejudice. On July 6, 2022, the plaintiff filed an Amended Class Action Complaint. The
amended complaint is substantially similar to the original complaint but, in addition to the federal Sherman
Act and unjust enrichment claims, plaintiffs have added two claims based on certain state antitrust statutes
and consumer protection statutes. On September 7, 2022, the defendants filed a motion to dismiss.
Plaintiffs filed their opposition on October 21, 2022. Defendants filed their reply on November 22, 2022.
By order, dated February 20, 2024, the Court granted the motion to dismiss in part and denied it in part,
dismissing the federal antitrust claims and the consumer protection statute claims under Kansas and
Tennessee law. By Minute Order, dated February 28, 2024, the Court ordered defendants to answer the
Amended Class Action Complaint and file any Motion to Dismiss for laek—Lack of persenal-Personal
jurisdietion-Jurisdiction by April 15,2024. On April 15, 2024, Anywhere filed its Answer to the Complaint,
along with a Motion to Dismiss for Lack of Jurisdiction. The motion was denied on November 22, 2024.
On June 18, 2024, the parties filed a Joint Motion for a Partial Stay of Proceedings pending the Final
Approval Order of the Anywhere Settlement Agreement in the Burnett and Moehrl matters, staying the
claims of the Nosalek matter purported class representatives that would be covered by the Anywhere
Settlement Agreement. On October 9, 2024, the Court ordered the partial stay. Several parties, including
purported class representatives in the Nosalek matter, have appealed final approval of the Anywhere
Settlement Agreement in the Burnett and Moehrl matters, and the appeal remains pending before the Eighth
Circuit Court of Appeals. On December 2, 2024, the unstayed plaintiffs in the Nosalek matter filed a motion
for leave to file a Second Amended Complaint, seeking to add additional plaintiffs and causes of action.
On February13, 2025, the Court ordered the parties to meet and confer about additional class representatives
that plaintiffs seek to add to the Complaint but indicated from the bench that the Court was not inclined to
allow the inclusion of additional causes of action. Anywhere denies all allegations and will continue to
vigorously defend this action.

5. 5———Ronald Chinitz, Sarah Bumpus, David Gritz, Micheline Peker, Nathan Rowan, Cheryl
Rowan, Daniel Caruso, and Paramjit Lalli, individually and on behalf of a class of similarly situated persons
v. Realogy Holdings Corp., Realogy Intermediate Holdings LLC, Realogy Group LLC, Realogy Services
Group LLC, Realogy Brokerage Group LLC (f/k/a NRT LLC), and Mojo Dialing Solutions, LLC, (Case
No. 3:19-cv-03309-JD, U.S. District Court, Northern District of California, San Francisco Division). This
is a putative class action originally filed against Anywhere Advisors on June 11, 2019. On April 13, 2020,
plaintiffs filed a Second Amended Putative Class Action Complaint adding the other Anywhere defendants.
Anywhere Advisors and the other Anywhere defendants submitted a combined motion to dismiss in July
2020. Plaintiffs filed a Third Amended Putative Class Action Complaint on February 12, 2021 adding
additional plaintiffs. Plaintiffs allege that Anywhere Advisors’ affiliated agents violated the Telephone
Consumer Protection Act (TCPA) by contacting consumers on the National Do Not Call registry, by not
maintaining an internal Do Not Call registry, and by using a prerecorded message to contact consumers
without their consent. Plaintiffs further allege that Anywhere Advisors and the Anywhere defendants
permit affiliated agents to partner with autodialing companies such as defendant Mojo. Plaintiffs seek relief
on behalf of the National Do Not Call Registry class, an Internal Do Not Call class, an Artificial or
Prerecorded Message class, and a California Business & Professional Code sec. 17200 class for California
cell phone users. Anywhere Advisors’ motion to dismiss was denied. Discovery is complete. Plaintiffs
filed a motion for class certification on August 20, 2021, and the Anywhere defendants filed opposition on
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September 24,2021. The parties participated in mediation, which terminated without resolution. On March
23,2022, the Court certified the National Do Not Call Registry Nationwide class, and the National Artificial
or Prerecorded Message class. —The Court also certified the National Internal Do Not Call class.
Certification was denied for the Artificial or Prerecorded Message Mojo class. The Anywhere defendants
filed a Petition for Permission to Appeal in the Ninth Circuit Court of Appeals on April 6, 2022. The
Petition for Permission to Appeal was denied. Class notices were sent out in July 2022. On March 29,
2023, plaintiffs filed a motion to narrow the classes. On April 12, 2023, Anywhere opposed Plaintiffs'
motion to modify the classes and sought to decertify them. On April 24, 2023, the Court vacated the April
27, 2023 hearing and pretrial conference and the jury trial was set to commence on May 15, 2023, and on
May 25, 2023 set a jury trial date for January 29, 2024 and a pretrial conference for January 11, 2024.
Plaintiffs' motion to narrow the classes, Anywhere’s opposition to such motion and request to decertify the
classes, as well as other pre-trial motions, are pending. On November 27, 2023, the Court entered an Order
setting a hearing on the class definition issue for February 8, 2024, which was continued to May 23, 2024.
The pretrial conference and trial dates were vacated pending further order. On August 15, 2024, the Court
denied plaintiffs’ application to amend the class definition. On December 13, 2024, the parties submitted
a Notice of Settlement, followed by plaintiffs’ filing on January 21, 2025, of a Motion for Preliminary
Approval of Class Action Settlement and for Certification of Settlement Classes. The Court held a hearing
on the Motion for Preliminary Approval on February 27, 2025 and on March 10, 2025 the Court signed the

Order granting the preliminary approval. -has-beencentinued-to-May23,2024—The pretrial- conference-and
trial-dates-are-vacated-pendingfurthererder—All of the Anywhere defendants deny all allegations and will

continue to vigorously defend this action.

6. Homie Technology, Inc., a Delaware corporation v. National Association of Realtors, an Illinois
non-profit association; Anywhere Real Estate Inc., a Delaware corporation; Keller Williams Realty, Inc., a
Texas corporation; HomeServices of America, Inc., a Delaware corporation; HSF Affiliates, LLC, a
Delaware limited liability company; RE/MAX LLC, a Delaware limited liability company; and Wasatch
Front Regional Multiple Listing Service, Inc., a Utah corporation (Case No. 2:24-cv-00616, U.S. District
Court, Central District of Utah). Plaintiff alleges that defendants engaged in a conspiracy involving the
creation of a market structure that facilitated boycotts of new entrants, such as Homie Technology
(“Homie”), by real estate brokerages in the Wasatch Front Regional Multiple Listing Service (“Wasatch
MLS”). Plaintiff alleges that the conspiracy is contained in NAR rules that govern access to the Wasatch
MLS, which allegedly creates substantial barriers to competition. Plaintiff alleges that Anywhere played
an active role in NAR by requiring its branded franchisees and company owned brokerages to join and
implement NAR’s anticompetitive rules, including the NAR Code of Ethics, Buyer-Broker Compensation
Rule, Commission-Filter Rules and Practices, Commission-Concealment Rules, Free-Service Rule, and the
Clear Cooperation Policy. On October 18, 2024, Anywhere filed a Joint Motion to Dismiss. On February
20,2025, the parties argued the Motion and are currently awaiting a ruling from the Court. Anywhere denies
all allegations and will vigorously defend this action.

D. Other Resolved Litigation.
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1. Sheri Dodge and Neil Dodge and Ram Agrawal and Sarita Agrawal, individually and on behalf of

all others similarly situated v. PHH Corporation, Realogy Holdings Corp., PHH Home Loans LLC, PHH
Mortgage Corporation, RMR Financial, LLC, NE Moves Mortgage LLC, PHH Broker Partner Corporation,
Realogy Group LLC, Realogy Intermediate Holdings LLC, Title Resource Group LLC, West Coast Escrow
Company, TRG Services Escrow, Inc., Equity Title Company, NRT LLC, Realogy Services Group LLC
and Realogy Services Venture Partner LL.C formerly captioned as: Timothy L. Strader, Sr. and Lester L.
Hall, Jr., individually and on behalf of all others similarly situated v. PHH Corporation, Realogy Holdings
Corp., PHH Mortgage Corporation, PHH Home Loans LLC, RMR Financial, LLC, NE Moves Mortgage
LLC, PHH Broker Partner Corporation, Realogy Group LLC, Realogy Intermediate Holdings LLC, Title
Resource Group LLC, West Coast Escrow Company, TRG Services Escrow, Inc., NRT LLC, Realogy
Services Group LLC and Realogy Services Venture Partner LLC, (Case No. 8:15-CV-01973, United States
District Court, Central District of California). This is a purported class action filed on November 25, 2015
by four California residents against 15 defendants, including Realogy Holdings and certain of its
subsidiaries, PHH and PHH Home Loans, alleging violations of Section 8(a) of RESPA. Plaintiffs seek to
represent two subclasses comprised of all persons in the United States who, since January 31, 2005, (1)
obtained a RESPA-covered mortgage loan from either (a) PHH Home Loans or one of its subsidiaries, or
(b) one of the mortgage services managed by PHH for other lenders, and (2) paid a fee for title insurance
or settlement services to TRG or one of its subsidiaries. Plaintiffs allege, among other things, that PHH
Home Loans operates in violation of RESPA and that the other defendants violate RESPA by referring
business to one another under agreements or arrangements that are prohibited by RESPA. Plaintiffs seek
treble damages and an award of attorneys’ fees, costs and disbursements. The amended class action
complaint was filed on December 10, 2015, and served on the Realogy and TRG entities on December 18,
2015. On February 5, 2016, defendants filed a motion to dismiss the case claiming that not only do the
claims lack merit, but they are time-barred under RESPA’s one-year statute of limitations. On April 5,
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2016, the Court granted defendants’ motion to dismiss with leave for the plaintiffs to amend their complaint.
Plaintiffs filed a second amended complaint on April 21, 2016, and a third amended complaint on May 12,
2016, without material modifications to address the original complaint’s deficiencies. On October 6, 2016,
the Court denied defendants’ May 26, 2016, motion to dismiss the plaintiffs’ third amended complaint,
without prejudice to defendants’ ability to move for summary judgment after discovery. Defendants filed
an answer to the third amended complaint on October 20, 2016. On May 19, 2017, the parties held a
mediation session, at which they agreed in principle to a settlement of $17M, pursuant to which the Realogy
defendants would pay approximately $8.5 million (or one-half of the settlement) and the PHH defendants
would pay the remaining $8.5M. Realogy and PHH agreed to pay $5,000 each to plaintiffs Hall and Strader
in exchange for a dismissal of their claims, which occurred outside the class settlement. The individual
settlement agreements with plaintiffs Hall and Strader are fully executed and settlement payments to Hall
and Strader were funded in August 2017. On July 31, 2017, a Fourth Amended Complaint was filed,
dismissing Hall and Strader and adding Sheri Dodge, Neil Dodge, Ram Agrawal and Sarita Agrawal as
plaintiffs. At a hearing on the plaintiffs’ motion for preliminary approval of the settlement held October
19, 2017, the Court indicated that if certain modest revisions were made to the settlement agreement and
an amended motion for preliminary approval filed, the Court would grant preliminary approval. On January
29, 2018, the Court issued an order granting preliminary approval of the settlement and class notices were
sent out in February 2018. The hearing on final approval of the settlement occurred on August 16, 2018,
and the Court granted final approval of the settlement. Final judgment was entered on August 27, 2018,
and the matter was dismissed. On September 10, 2018, Realogy paid its portion of the settlement in the
amount of $8,375,000.

E. Regulatory Proceedings.

1. The Department of Housing and Urban Development (“HUD”) and the FTC conducted a joint
regulatory investigation of the activities of Property I.D. Associates, LLC (“Associates™), a joint venture
between Property I.D. Corporation, Cendant Real Estate Services Group LLC and Coldwell Banker
Residential Brokerage Corporation. The regulatory investigation also included predecessor joint ventures
of Associates, as well as other joint ventures formed by Property 1.D. Corporation. Associates and its
predecessors provide hazard reports in the California market. HUD and the FTC issued subpoenas seeking
documents and information from Cendant, Coldwell Banker Residential Brokerage Corporation, Coldwell
Banker Residential Brokerage, Century 21 and us. According to these subpoenas, the investigation
concerned whether the activities of Associates violated RESPA, 12 U.S.C. § 2607 et seq. (which governs
the mortgage process for federally funded loans) and Section 5 of the Trade Commission Act, 12 U.S.C.
§45 (which regulates antitrust matters and anti-competitive behavior) for allegedly receiving compensation
for referrals by operating a sham joint venture. Cendant cooperated in the investigation and responded to
requests for information and document requests from HUD, and document requests from the FTC. On
October 24, 2006, the FTC issued a letter advising that it had closed its investigation.

On May 23, 2007, HUD filed a lawsuit in the Central District of California, United States District Court,
against Realogy Group, NRT, Coldwell Banker Residential Brokerage (collectively, the “Realogy parties™),
Property 1.D., several Prudential Real Estate franchisees, and the joint venture companies between Property
I.D. and these former joint venture partners. The lawsuit alleges that Natural Hazard Disclosure Reports
(“NHD Reports”) are settlement services under RESPA, although acknowledges that NHD Reports are not
an enumerated service identified in that statute, or identified in the regulations. Because NHD Reports are
allegedly settlement services, HUD further alleges that the defendants violated RESPA in their operation
of the various joint ventures. In July 2007, the Realogy parties filed a motion to dismiss the lawsuit on the
grounds that there is no statutory basis to seek disgorgement under RESPA, and no basis for seeking
injunctive relief as the allegedly unlawful Realogy Group joint venture was terminated on June 30, 2006.
On August 8, 2007, the Court entered a Stipulation extending the briefing on the motions to dismiss. On
January 18, 2008, HUD filed an opposition to the motions to dismiss filed by all defendants. On February
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15, 2008, the Realogy parties filed their reply to HUD’s opposition, which was denied on April 28, 2008.
In May 2008, HUD and the Realogy parties agreed to settle the matter with no imposition of fines or
penalties and a permanent injunction to refrain from future joint ventures for hazard disclosure reports
operated in violation of RESPA. The Settlement Agreement has been fully executed and the Consent
Decree and Release were filed with the Court on February 9, 2009. The Court dismissed the case on July
14, 2009.

2. The Ofﬁce of the Attorney General of the State of Washmgton The Washlngton Office of the

concern _gs contracts, comblnatlons unfalr or deceptlve practices, unfalr methods of competmon or
conspiracies in restraint of trade or commerce in the market of services provided by residential real estate
brokers to Washington home buyers and sellers and the effect that NAR’s offer of compensation and clear
cooperation rules has had on them, which may involve possible past or current violations of RCW

19.86.020, RCW 19.86.030, RCW 19.86.040, RCW 19.86.050 and the Sherman Act, 15 U.S.C.§ 1. —In
February 2024, the Washington Office of the Attorney General issued a Civil Investigative Demand for
Production of Documents to certain companies involved in real estate brokerage activities in the State of
Washington, including certain of our Real Estate Affiliates, which include certain document requests and
interrogatories, for the period January 1, 2015 to present, in connection with the investigation. Anywhere
and its Real Estate Affiliates will continue to work with the Office of the Attorney General to provide the
requested information. There could potentially be similar requests by the Office of the Attorney General of
the State of Washington to the other Anywhere Real Estate Affiliates, and if so, Anywhere and its Real

Estate Afﬁllates will as51st Wlth such requestsLa—Febm&%@%—@n—Febm&#y—LM@%él—and—Febm&Fy—zq—

v , O O

F. Franchisor — Initiated Actions.

None

Other than these actions, no litigation is required to be disclosed in this Item.

ITEM 4. BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.
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ITEM 5. INITIAL FEES

If you are purchasing a franchise from us, you will pay us an initial franchise fee of $20,000 for the Main Office
when you sign the Franchise Agreement. If we approve you for a Coldwell Banker Commercial® franchise,
we will countersign your Franchise Agreement. The initial franchise fee is non-refundable and is fully earned
by us upon our countersignature. As further described in Item 1, we have a franchise sales incentive program
under which we may waive or reduce the initial franchise fee and provide other business benefits for
prospcctlvc franchlsccs that meet thc cllglblllty rCQUlI’CH’lCI’ltb —w&ha&t&a—da%&%aﬂd—vete%a—preg&m
4 ; , : hisees-As of the issuance date of
thls dlsclosure document the 1n1t1a1 franchlse fee for the Maln Ofﬁce under this program is waived and we
provide other business benefits.

The initial franchise fee for additional Branch Offices will be $5,000, and due when the Branch Office is
added to the Franchise Agreement. If you are an existing franchisee and acquire another qualifying
commercial real estate brokerage business that you combine into your Office(s), without adding a new
Branch Office, we will not charge you an additional initial franchise fee. If you are approved to open
additional Coldwell Banker Commercial® real estate Branch Office(s), you will sign a Location Addendum to
your Franchise Agreement to amend it to reflect the existence and location of the additional Branch Office(s)
(See Location Addendum, Exhibit C-1). We may condition the approval of additional offices on certain other
terms and conditions, including minimum annual royalty fees, which terms will be included in a Location
Addendum.

We do not refund any initial franchise fees, except that we will refund your Initial Franchise Fee if we do not
accept you as a franchisee. You must pay us any franchise fees in a lump sum. We have the right to vary,
waive (in whole or in part), reduce, negotiate, or make an exception to our published fee structure and/or
payment terms for any reason, including without limitation large or otherwise significant transactions. We
also have the right to negotiate conversion funding or other incentives that may vary in type, amount and
duration. Our exercise of these rights may have the effect of directly or indirectly decreasing the initial
franchise fee. See Item 10.

If we permit you to open a Limited Purpose Office, we will charge you a one-time, non-refundable fee of
$1,000, and you will be required to sign a Limited Purpose Office Addendum. As of the issuance date of this
disclosure document, no fee is charged for an On-Site Property Management Office. See Item 1.

In 20243, initial franchise fees paid by franchisees ranged from $0 to $20,000 for a Main Office, and $0 to
$5.000 for a Branch Office.

ITEM 6. OTHER FEES [1]
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Type of Fee [2] [3]

Amount

Due Date

Remarks

Royalty Fees

6% of the aggregate
“Gross Revenue” for all
your offices up to
$1,000,000 per calendar
year for which payments
were timely made and
3% of the aggregate
Gross Revenue in excess
of $1,000,000 per
calendar year.

Our fees are due when
earned. This is
commonly upon
settlement or close of
escrow of each
transaction.

See Section 7.1.1 of the Franchise
Agreement

Minimum Standard
Fees

If Royalty Fees paid each
quarter are less than
$7,500, difference

At end of quarter for
any quarter we place
you on probation.

Minimum performance of $125,000 in
Gross Revenue is required quarterly.
Minimum standard can be increased
annually by 20% (See Item 12 and

Ezngl?l l;;)’};%lgy Fees Section 16.2.7 of the Franchise
Agreement).
Minimum Annual Will vary We res he ricl W; reserve the right to charge a
Royalty Fees I Mini Minimum Annual Rova}tv Fee for new
A | RovaltvFee f Branch Offices opened in certain
B hOFf markets, which fee will vary based
1 o upon the market and specific
arkets which & o circumstances.
arv b ’ ! 1 Minimum Annual Royalty Fees and
arket and-specifi any potential future adjustments
. » s andl thereto will be negotiated and set forth
et forth i - in your Franchise Agreement or
: addenda thereto. Minimum-Annual
Eranchise kg{ee.meﬂt of Royalty Fees are subject to-adjustment
fee-will-bepPayable by as “%ge,“at%d and set-forth-in-your
January 10% of the Lmmpebine e anl e nddlande
following calendar year, thereto:
but only if your Royalty
Fee payments for the
calendar year are less
than the Minimum
Annual Royalty Fee.
Holding Over — The Royalty Fee due Upon close of each See Section 16.1.2 of the Franchise
Royalty Fee during any Holdover transaction Agreement.

Period will be equal to
twice the Royalty Fee
otherwise due.

Commercial Property

1.5% of Gross Revenues

Upon close of each

See Section 7.1.3 of the Franchise

Management Fees from Commercial transaction Agreement.
Property Management
Services [4]
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Type of Fee [2] [3]

Amount

Due Date

Remarks

Commercial
Marketing Fund
(“CMF”) Fees

2% of Gross Revenue
monthly with a minimum
of $587-592 and a
maximum

of $1,64630 per office,
per month as of January
1,26242025.

Within 20 days after
being invoiced [5]

CMF minimums and maximums are
subject to adjustment by us each year
by the greater of the increase in the
Consumer Price Index plus 3% or the
yield to maturity on 10-year U.S.
Treasury Bonds plus 3% or the US
Average Existing Single-Family Home
Sales Price annual increase as quoted
by the National Association of
Realtors® plus 3%. We have the right
to decrease the CMF Fees and later
reduce the CMF fees as we deem
appropriate, with at least thirty (30)
days’ notice to you.

Adjustments are compounded annually
and cumulative including increases in
any given year of greater than 5% to
adjust for prior years when no increase
or an increase of less than the permitted
percentage increase, was implemented.

Transfer Fees

$5,000 per transfer

Prior to completion of
transfer

We charge this fee to process the sale
or Transfer of the FranchisePayable

ity-is-transterred (as defined in
Section 15.4 of the Franchise
Agreement). No charge if the
Franchise Agreement is transferred
from you to an entity 100% owned by
you, or if the transfer meets certain
other criteria, as described in the
Franchise Agreement.
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Type of Fee [2] [3]

Amount

Due Date

Remarks

Liquidated Damages

See remarks

Upon “early
termination”

Upon “early termination” of the
Franchise Agreement (that is, any
termination before the Expiration
Date, other than a mutual termination
or a termination expressly permitted
by you under the Franchise

Agreement)-er-a-termination-by-you
under-Seetion16-2.5), you must

immediately pay us liquidated
damages. Liquidated damages will be
equal to the combined monthly
average of Royalty Fees, CMF
contributions, and any other fees under
this Agreement (without regard to any
fee waivers, rebate or other reductions)
paid or payable during the
“Calculation Period,” multiplied by the
lesser of (i) 36 or (ii) the number of
full months remaining in the Term.
The Calculation Period shall be the 5
year period immediately preceding
termination, or, if you have not been
operating for a 5 year period, each full
calendar month preceding termination
from the Opening Date.

Audit Fees

See remarks

Upon receipt of the audit
report

You must immediately pay us or our
Related Parties any fees that the audit
reveals were due during the audit period
but not paid, plus interest at Prime plus
2%. If you fail to cooperate on a timely
basis with an audit, fail to keep
auditable records, cancel or reschedule
the audit, or if the audit exposes a
deficiency of 5% or more in amounts
due for any consecutive 3 month
period, you must also pay all of our
audit costs plus fees past due, interest,
late charges and costs. As of the
issuance date of this disclosure
document, the estimated cost for an
audit is a minimum of $450 per day;
however, we and our Related Parties
have the right to increase the minimum
per diem rate is-subjeet-to-changeby up
to 10% per year.

—For existing franchisees, the criteria
that may require payment of audit fees
may vary according to the terms of their
franchise agreement.
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Type of Fee [2] [3] Amount Due Date Remarks

Late Charges and See remarks Upon demand All past due payments will bear interest

Interest at the highest legal rate (not to exceed
1.5% per month) plus the highest
allowable legal late charge

ef‘tiﬂgl Hf‘ﬁeeﬂ'eﬂ g ee-remarks o be de{e[:miﬂed “Ze de Het eHi‘F%-Ht 51 eh,“:ge feef‘ fef
Supf)lief ﬂ'ght to eh'nge Felnxeﬂ,ib]e tef‘tiﬂg r“qd
Other Educational See remarks Before attendance at the | Education may be available on an

Fees and Expenses

program

optional basis. If you elect to attend
any optional learning courses, you will
be responsible for course fees, if any,
and all travel, lodging, meals and other
expenses. (See Items 7 and 11)

Special Assistance

As negotiated

When assistance is
provided

We may provide special assistance
upon your request. Charges will be
based upon the assistance needed.

Global Conference
Fee

$599-$6998699 - $749
per registrant for Global
Conference. A discount
may be available
depending upon
registration date

At or before attendance

Your attendance or a commercial
representative is recommended, but not
required at the Coldwell Banker
Commercial® Global Conference. Fee
subject to adjustment each time
Conference is held. Costs for
transportation, lodging and other
incidental expenses are additional.

Gen Blue
Experience®

$775 - $875 per
registrant for in-person

$775 - $875 per
registrant for in-person

event

event

In years in which it is held, the price
may change for each Gen Blue
Experience® conference based on
various factors, including where the
event is held. Attendance is
recommended but not required.

Costs for any transportation, lodging
and other incidental expenses are
additional.

Costs and Attorney
Fees

Will vary

Payable when we
invoice you.

Reimbursement of our costs for
enforcing the Franchise Agreement if
you breach it.

Indemnification

Will vary

Upon demand

You must reimburse us, our related
companies and certain persons named
in the Franchise Agreement if any
losses or costs are incurred because of
your operation of the Business or any
Excluded Businesses you operate and
any acts and omissions of you, your
Owners, employees, brokers or your
independent sales associates.
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Type of Fee [2] [3] Amount Due Date Remarks
Taxes Will vary Payable when we Payable in the event we have to pay
invoice you. value added taxes on the fees you pay
us.
Relocation/Improve- | Will vary Payable to third parties If your Office(s) do not meet our
ment Fees as incurred current minimum office appearance
standards, we may require you to
upgrade or relocate such Office(s).
Costs and terms will be established by
your suppliers.
Insurance Cost of insurance On demand after If you fail to obtain and maintain
payment required insurance, we may obtain
insurance on your behalf, and you
must promptly reimburse us for the
cost of that insurance. (See Items 7
and 8)
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Type of Fee [2] [3]

Amount

Due Date

Remarks

Product/Service Fees

(6]

Will vary

Due when ordered or
used

We and our Related Parties have the
right, but not the obligation, to
introduce and make available real
estate related services and products,
including but not limited to, mortgage
origination, escrow, property
management, insurance, agent
recruitment and outreach, software,
technology, and communications
systems for a fee.

Essential Services and Products. If we
and/or our Related Parties advise you
through written notice that a service or
product is an essential element of the
System and must be utilized, you will,
at your sole expense at the then-current
fees and costs: (i) obtain all necessary
equipment, technology, services or
products which we advise you are
necessary to use the essential element
service or product; and (ii) begin using
such service or product within 90 days
after your receipt of the written notice.

Optional Services or Products. If you
voluntarily elect to use an optional
service or product, you will pay us, our
Related Party or any Approved
Supplier any fees and costs associated
with such service or product.

We may offer various programs
through our Related Parties, third
parties or Approved Suppliers in which
you may elect to participate. Programs
may include professional certification
programs, special advertising programs,
succession planning, agent recruitment
and outreach, and on-line services.

Computer Hardware $1,000 to $23,000-0x As incurred As of the issuance date of this
and-Software mere per year disclosure document, we do not charge
Maintenance and for software upgrades and updates, but
Support we have the right to do so in the future
and require reasonable payment to us or
an affiliate. This range estimates those
fees.
Notes to Item 6 table above:
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[3]

[4]

[5]

As of the issuance date of this disclosure document, the only acceptable payment procedure to us is
through the use of a designated web-based, self-service application for electronic payment.

All fees are imposed by, and payable to, us or a Related Party, without offset, unless we have stated
otherwise in the table. We uniformly impose the fees described in this table; however, we have the
right to negotiate increases or decreases in, vary or waive, cap or alter the amount, form or calculation
of any of the fees. We have in the past, reduced, waived or capped fees on certain transactions, and
we have the right, but not the obligation, to do so again.

All fees paid to us or our Related Parties, or to the CBMF are non-refundable, except that we will
refund your initial franchise fee if we do not accept you as a franchisee. Unless otherwise negotiated
with us, you must start paying Royalty Fees on all transactions that occur on or after the Opening
Date of your Franchise Agreement. After termination of your Franchise Agreement, Royalty Fees
remain payable for all transactions entered into before termination.

“Gross Revenue” and “Commercial Property Management Services” are defined in Exhibit C of
the Franchise Agreement.

You must start paying CMF contributions on the first full calendar month following the Opening
Date.

Although we do not currently assess any of these charges, we have the right to do so in the future
for products and services which we deem to be essential to the operation and quality of the
franchise, and you will be required to pay them to comply with your Franchise Agreement. We
have the right to require you to purchase equipment, products or services that will allow your
Office(s) to offer or use the required product or service. You may also incur fees and costs like
these for services or products we offer that are available, but not required. See Item 8 and Section
6.2-4 of the Franchise Agreement for more information.

ITEM 7. ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT — CONVERSION OFFICE [1]

Type of
Expenditure

Method of
Payment

To Whom Payment

Amount When Due Is to Be Made [2]

Initial Franchise Fee

[3]

$0 - $20,000 Lump sum Upon signing the Us

Franchise Agreement

Real Estate [4]

Not included in Lump sum or As incurred

total open account

Suppliers, Landlord

Leasehold
Improvements [5]

$0 - $400,000

As incurred

Before Opening

Landlord, Contractors

Office identity signs
[6]

$700 - $20,000

Lump sum or
open account

Within 30 days of
signing the Franchise
Agreement

Suppliers

Property signs [7]

$8,000 - $20,000

Lump sum or
open account

Within 36-60 days of
signing the Franchise
Agreement

Suppliers

Printed materials [8]

$1,500 - $3,000

Lump sum or
open account

Within 30 days of
signing the Franchise
Agreement

Suppliers
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Method of

To Whom Payment

Type of Amount Payment When Due Is to Be Made [2]
Expenditure
Orientation [9] $800 - $2,700 As incurred Generally, within 90 Airlines, restaurants,
days of the Opening hotels, etc.

Date (as defined in the
Franchise Agreement)

Legal Expenses [10] $0 - $4,000 As incurred Before Opening Attorneys

Insurance [11] $1,500 - $11,500 Lump sum or Before Opening Rated carriers

open account

Other Advertising $3,000 - $5,000 As incurred When incurred Advertising agency,

(local)/Grand Opening media and

Promotion entertainment

Computer Equipment $5,000 - $10,000 Lump sum or an Within 30 days of Suppliers

and Electronic Data open account signing the Franchise

System [12] Agreement

Website [13] $0 - $10,000 As incurred Within 30 days of the Suppliers
Franchise Agreement

Additional funds (3 $15,000 - $40,000 As incurred As incurred Employees, Suppliers,

months) [14]

Utilities

Total Investment for
Conversion Office

$35,500 - $546,200

YOUR ESTIMATED INITIAL INVESTMENT - START-UP OFFICE [1]

On a limited basis, we may grant a Franchise to a newly formed commercial real estate brokerage, provided
the business is, or will be comprised of, independent sales associates substantially all of whom, immediately
before the granting of the Franchise were affiliated with a licensed commercial real estate brokerage. If you
are a start-up franchisee, we estimate that you will make the investment identified on the table below, which
includes the costs identified on the table above, as well as other costs.

Type of Method of To Whom Payment
Expenditure Amount Payment When Due Is to Be Made [2]
Initial Franchise Upon signing the
Fee [3] $0 - $20,000 Lump sum Franchise Agreement Us
Lump sum
Real Estate [4] Not included in total or open As incurred Suppliers, Landlord
account
Leaschold $0 - $400,000 As incurred Before Opening Landlord, Contractors
Improvements [5]
. . Lump sum Within 30-60 days of
Qfﬁce identity $700 - $20,000 or open signing the Franchise Suppliers
signs [6]
account Agreement
. Lump sum or | Within 30 days of signing .
Property signs [7] $8,000 - $20,000 open account | the Franchise Agreement Suppliers
Printed materials [8] $1,500 - $3,000 Lump sum or | Within 30 days of signing Suppliers

open account

the Franchise Agreement

Generally, within 90 days
of the Opening Date (as

Airlines, restaurants,

Orientation [9] $800 - $2,700 As incurred defined in the Franchise hotels, etc.
Agreement)
Legal Expenses [10] $0 - $4,000 As incurred Before Opening Attorneys
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Type of Method of To Whom Payment
Expenditure st Payment MATIMLIC Is to Be Made [2]
Insurance [11] $1,500 - $11,500 Lump sum or | Within 30 Qays of signing Rated carriers
open account | the Franchise Agreement
Advertising Advertising agenc
(local)/Grand $3,000 - $5,000 As incurred Before Opening . g agency,
: . media, entertainment
Opening promotion
Computer Equipment Lump sum or o -
and Electronic Data $5,000 - $10,000 an open Within 30 Qays of signing Suppliers
the Franchise Agreement
System [12] account
Website [13] $0 - $10,000 As incurred Within 30 days of the Suppliers
Franchise Agreement
Fac111Fy and space $9,000 - $17,500 As incurred Before Opening Architects, Consultants
planning [15]
Furnishings and .
Communications As incurred Before Openin Suppliers
: $27,000 -$87,500 pening pp
equipment [6]
Secun'ty and other $7,500 - $17,700 As incurred Before Opening Landlord, Utilities
deposits [17]
Prepaid business . . .
expenses [18] $3,000 - $4,600 As incurred Before Opening Suppliers
Additional funds (3 . . .
months) [19] $50,000 - $100,000 As incurred After Opening Suppliers

Total Investment
for New Start-Up
Office

$117,000 - $733,500

Notes to Item 7 tables above:

[1]

[2]

The two tables included in this Item 7 estimate the initial investment necessary to open a single
Coldwell Banker Commercial® office. The first table estimates the expenditures which may be
needed to open a conversion office, and the second table estimates the expenditures which may be
needed to open a start-up office. The estimates are based on the assumption that the Office will be
between 3,000 to 5,000 square feet for up to 30 people (including employees and independent sales
associates). We generally offer franchises to established commercial real estate businesses with at
least one existing office.

Our goal is to meet the highest professional standards of appearance and functionality in each
Coldwell Banker Commercial® office. However, we do not impose requirements as to equipment
(except for electronic data processing and reporting), fixtures or other fixed assets. If the
appearance of your office does not meet our current standards, we have the right to require you to
repaint or refurbish the office before opening your business under the Coldwell Banker
Commercial® name. We are unable to estimate the cost, if any, of refurbishing your office since it
will depend upon its existing condition.

All payments you make to us or our Related Parties are non-refundable and are not financed, unless
otherwise stated. Payments you make to parties other than us or our Related Parties may be
refundable and/or financed at the option of the other party. We or a Related Party may offer
financing to assist you in paying certain conversion or opening costs associated with your affiliation
with the System or offer financing to you for acquisition or recruitment opportunities or other
business-related expenses, if you are an existing franchisee. Financed amounts will vary under the
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[5]

[7]

[8]

[9]

[10]

[11]

circumstances. Any financing will be offered through our applicable form of promissory note. See
Item 10 for our current financing terms.

These fees are negotiable by us. We have the right to vary, negotiate or waive (in whole or in part)
the initial franchise fee. The initial franchise fee for your Main Office is $20,000 and the initial
franchise fee for each additional office is $5,000. We have the right to reduce or waive the initial
franchise fee for eligible franchisees who qualify pursuant to our diversity-and—veteranfranchise
sales incentive program. As of the issuance date of this disclosure document, the initial franchise
fee for your Main Office under this program is waived. See Item 5.

If you do not own adequate office space, you must lease an office from which you can operate your
Coldwell Banker Commercial® franchise. A range of $0 to $50,000 per year is estimated to cover
occupancy costs incurred by franchisees dispersed over a broad geographical area, some of whom
own their own real estate and some of whom lease their office space.

In many instances a tenant may be able to negotiate a lease that provides for the landlord to bear
most or all ef-the cost of tenant improvements. However, as a tenant you may have to incur
leasehold improvement costs. The length of the lease may have a bearing on tenant or leasehold
improvement costs you must pay. Typical build-out costs are generally between $35 to $75 per
square foot when significant construction and tenant improvements are necessary, depending on
the type of structure. Leasehold improvements may be higher for a start-up franchisee who does
not already have a commercial real estate brokerage office that will serve as the Office.

Office identity signs are estimated at $700 for simple single face box signs to $20,000 for large
complex signs (excluding installation costs).

Property signs (sale, lease and property management) are estimated at $100 per sign, excluding
posts.

Includes business cards at $70 per 500, envelopes, stationery, assorted brochures and
miscellaneous display materials.

Shortly after your Opening Date (as defined in the Franchise Agreement), you, your Responsible
Broker or a Designee must attend our “Orientation” program. We do not charge tuition for
Orientation; however, if Orientation is offered at a location other than your Main Office, you must
pay for travel, lodging and other expenses related to your attendees’ attendance at the Orientation.
We estimate that travel, lodging and meals for Orientation will range between $800 and $2,700.
Orientation will be offered virtually in 2024, so there are currently no fees associated with
attendance. See Item 11.

Your legal expenses will vary depending upon numerous factors, including your jurisdiction, market
prices and whether you retain legal counsel to review this disclosure document and/or the Franchise
Agreement and to what extent you seek guidance from legal counsel

You are required to obtain and maintain the insurance coverage we periodically prescribe, as
further described in Item 8. The lower end of this estimated range assumes you are a conversion
franchisee who already has basic insurance in place, while the higher end of this estimated range
assumes you are a start-up franchisee purchasing insurance for the first time. The insurance
deposits and premiums may vary by state and depending upon your EranehiseBusiness may be
higher or lower than this range. You may have additional costs as a result of the size of your
Eranehise-Business or number of Offices, the types of coverage and policies you carry, your claim
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history, or if you elect to purchase more than the minimum coverage limits required under the
Franchise Agreement (see Section 17.2 of the Franchise Agreement).

[12] We estimate the costs for a computer hardware and software system meeting our minimum
requirements for an office of 30 people (including employees and/or independent sales associates)
ranges from $5,000 to $10,000.

[13] We provide you with a brand consumer website at cbcworldwide.com -at no additional cost,
which enables your company, listings and independent sales associates to be displayed and
searchable on cbcworldwide.com and other brand-provided websites or subdomains, and for you
to receive any leads generated via our national marketing efforts. We also provide you with a
brokerage website through a third-party marketing suite focused on commercial business, which
can be accessed through CBCDesk, our intranet site (and/or successor site, portal and/or
application); You may also maintain your own website for your Franchise, provided this use of
your own website is ir—eeomphaneecompliant with brand standards and with the mandatory
provisions of the Identity Standards Manual and the P&P Manual. Implementation and
maintenance cost of your own website may vary or increase depending upon the complexity of
the functionality on your website, enhancements or other necessary technical requirements.

[14] This is an estimated range of costs you may incur through your first 3 months of operation as a
Coldwell Banker Commercial® Real Estate franchisee, including Royalty Fees, Property
Management Fees, CMF contributions, utilities, employee salaries and benefits, communications
related expenses, general administrative expenses and organizational costs. As a conversion
franchisee, you may incur additional miscellaneous expenses in the first 3 months of operation as
a Coldwell Banker Commercial® office, including promotional costs announcing your affiliation
with Coldwell Banker Commercial Affiliates, the cost of sending additional managers to our
training program and the cost of consulting an accountant or other professional advisor. You may
incur additional legal expenses for advice on new or evolving federal or state laws associated
with brokerage or general business obligations during your first 3 months of operation. Since you
are already operating an existing commercial real estate brokerage business, however, you will
be best suited to determine the additional funds you will need to operate the office during the first
3 months after conversion. We do not guarantee that you will not have additional expenses
converting the business. No financial performance representation is made or implied.

These cost estimates will increase proportionally, if you convert more than one Office. These
estimates may also be reduced in some situations, if we exercise our right to negotiate with you
certain assistance, allowances, credits and/or other financial accommodations. In some cases, the
assistance may include various financing arrangements. See Item 10.

[15]  Asastart-up franchisee, you may be required to purchase a variety of services to design and plan
the Office including space layout, office theme design, remodeling, furnishing, equipment and
accessory specification, budgets and financing. The fee for such services will vary depending on
your needs and on the size of the office; however, we estimate that costs are generally between
$5 to $8 per square foot, depending on layout and design plans.

[16]  Furnishings and communications equipment costs can range significantly depending on the
requirements of your business. You may also be able to lease or rent these items.

[17]  These figures include deposits for rent and utilities. Leasehold deposits and other monthly rental
costs may exceed these estimates in certain areas.
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[18] Includes estimated expenses to establish accounts, license fees and potential deposits and other
miscellaneous expenses.

[19] This is an estimated range of costs you may incur through your first 3 months of operation as a
Coldwell Banker Commercial® Real Estate franchisee, including Royalty Fees, Property
Management Fees, CMF contributions, utilities, employee salaries and benefits, communications
related expenses, general administrative expenses and organizational costs.

As a start-up company and office, you should plan to have a total of $50,000 to $100,000 in working
capital for your first 3 months after opening. You should discuss your cash flow needs and capital
budgets with a professional accountant or advisor knowledgeable in planning new business
enterprises. You may incur additional miscellaneous expenses in the first 3 months, including
promotional costs announcing your affiliation with us, the cost of sending additional managers to
our transition program and the cost of consulting an accountant or other professional advisor. You
may incur additional legal expenses for advice on new or evolving federal or state laws associated
with brokerage or general business obligations during your first 3 months of operation. We do not
guarantee that you will not have additional expenses starting the business. No financial
performance representation is made or implied.

The additional funds figures described in the tables above are estimates only, and we cannot guarantee you
will not have additional expenses during the initial 3-month period after you open your Coldwell Banker
Commercial® office. Your costs will depend on factors such as: your management skill, experience, and
business acumen; local economic conditions; the local market for real estate brokerage services; your
agreement regarding commission splits with agents; competition; and your revenues during the initial
period.

The estimates in the tables above are based on our estimate of national average costs, market conditions
prevailing as of the issuance date of this disclosure document, and our and our Related Parties’ experience
in the real estate brokerage business, specifically the experience of our affiliate, Anywhere Advisors, which
has operated company owned brokerages under our marks and marks of certain of the Real Estate Affiliates
since 1997. We strongly recommend that you review the figures and estimates in Items 6 and 7 carefully
with a business advisor before you sign the Franchise Agreement.

ITEM 8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

We require ongoing maintenance of quality and uniformity throughout the Coldwell Banker Commercial®
system by identifying certain standards and specifications governing the use of the Marks in your day-to-day
business, including on business cards, stationery, signage, and in related advertising and marketing.
Accordingly, you must purchase building signs, yard signs, stationery, business cards and other Coldwell
Banker Commercial® trademark-bearing items used in your real estate business that meet the mandatory
standards and specifications as described in both the P&P Manual and the Identity Standards Manual
incorporated into the Manual. We have the right to change the P&P Manual and/or Identity Standards Manual
periodically.
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We consider the mandatory specifications, standards and other requirements contained in the P&P Manual and
Identity Standards Manual to be of critical importance to the success of the System and may require that you
deal only with suppliers that have been approved by us.

We do not have specific standards or specifications for the furniture, fixtures and equipment that you use in
your Office(s), except that we have minimum computer requirements you must comply with #-erder—+toto
access our reporting system, as further described in Item 11. However, you may purchase computer equipment
that meets these requirements from any source. All furniture, fixtures and equipment you use in your Office(s)
must be in good condition and create an overall professional image for your Office(s).

We or Anywhere Services Group maintains a list of “Approved Suppliers” that provide trademark-bearing
items to be used by our franchisees. Many of these Approved Suppliers participate in Anywhere Service
Group’s preferred vendor program (the “Strategic AHianee-Partnership Program”) which provides a variety of
third-party products and services to our franchisees and franchisees of our Real Estate Affiliates for optional
purchase. We and/or Anywhere Services Group negotiate purchasing arrangements for certain products and
services with Approved Suppliers, including price terms, for the benefit of franchisees. Trademark-bearing
products, including signage and stationery, may only be purchased from an Approved Supplier unless you
receive our prior written permission to use another supplier. Among the criteria we consider in permitting you
to use an alternate supplier is whether the supplier is able to produce the product or service in compliance with
our mandatory standards and specifications and other requirements. You must submit product samples and
specifications to us for inspection, testing and approval. Our analysis of another supplier in these circumstances
usually takes up to 30 days. Adtheugh-we-de-not-deseo-eurrently—wWe do not may charge reasenable-testing
and/or inspection fees-and-advise-you-aceordingly. We or Anywhere Services Group may limit the number of
Approved Suppliers to obtain volume discounts and/or assure consistent quality and adequate supplies for
franchisees. We or Anywhere Services Group may revoke a supplier’s approved status, upon notice to the
supplier, if the supplier no longer meets our criteria, if it breaches its agreement with us or Anywhere Services
Group, or if the products and services offered are no longer competitive in price or quality.

We do not assume any liability for the acts or omissions of, or guarantee the performance of, any supplier,
whether approved or not. There are no Approved Suppliers in which an officer of ours owns a material interest.

Except for our reporting system (as described in Item 11), neither we nor any of our Related Parties, require
franchisees to use any product or service we or our Related Parties provide.

We and our Related Parties have the right, subject to any franchisee election to opt-out, to submit listings
to third party listing portal aggregators or services, whether web-based or otherwise (“Listing Services”)
that will display those listings on public websites. Franchisees may have the option of purchasing related
enhancements or other services and items directly from such Listing Services.

We do not provide you with any special benefits, including opportunities to acquire additional franchises, if
you purchase products and services through an Approved Supplier or the Strategic Alianee—Partnership
Program. There are no purchasing or distribution cooperatives. We estimate that the required purchases and
leases by a franchisee for the initial conversion of its businesses to a Coldwell Banker Commercial® Office, or
for the initial opening of a startup Coldwell Banker Commercial® Office will range from 20% to 30% of the
total costs for converting or opening the Office. We estimate that required purchases by a conversion or start-
up franchisee on an ongoing basis typically will equal less than 5% of the franchisee’s total operating expenses
per year.

We and our Related Parties have the right to receive fees, payments, rebates, commissions or other

consideration (collectively “Consideration”) from Approved Suppliers, vendors affiliated with the Strategic
Abhianee-Partnership Program, Listing Services, or other vendors from which you opt to purchase products,
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services and other items to be used in your real estate business (collectively the “Vendors”), which may or
may not be based on sales to franchisees or reasonably related to services we or our Related Parties provide
to these Vendors. For any required purchases of products and services by you or other franchisees from
Vendors, we and our Related Parties have the right to receive Consideration from Vendors that is generally
0% to 5% of the price you and other franchisees pay to Vendors for these items. We and our Related Parties
have the right to increase or decrease this percentage in the future. We and our Related Parties will retain
and use any Consideration we receive from Vendors as we deem appropriate.

In 20243, total net revenues of Anywhere Group were approximately $5.6-7 billion. Of this amount, gross
revenue of $+4941H31,560,600 or 0.6203% of total 20243 Anywhere revenue was from required purchases
or leases, or purchases or leases subject to our mandatory standards, specifications and other requirements by
the franchisees of the Real Estate Affiliates and us.

You must obtain and maintain for the term of the Franchise Agreement, at your expense, al-efall the minimum
insurance coverage we periodically prescribe, as outlined in the P&P Manual or other communication to you.
All policies must be in form and content satisfactory to us and must be issued by an insurer(s) rated A-VIII or
better in Class X by Alfred M. Best and Company Inc., or comparably rated by Moody’s and/or Standard and
Poor’s or similarly reliable rating services acceptable to us. Coverage shall be written on a primary and non-
contributory basis, and any insurance carried by Franchisor shall be excess. We have the right to change the
minimum acceptable rating requirement. In addition, all insurance coverage (excluding workers compensation
insurance, cyber insurance and Employment Practices Liability Insurance) must name us, Anywhere Real
Estate Inc. (f’k/a Realogy Holdings Corp.) and their subsidiaries, successors and assigns as additional insureds,
and provide that we will receive 30 days’ advance written notice of a cancellation of any policy.

Your insurance coverage must include, at a minimum: (1) if you use an automobile in connection with your
business operations, automobile liability coverage, including hired and non-owned autos, with limits of at least
$1,000,000 per occurrence (2) general liability coverage, including contractual liability, Property Management
coverage and (if not covered in a separate automobile liability policy) hired and non-owned autos, with limits
of at least $1,000,000 per occurrence; and this coverage shall be provided on a primary and non-contributory
basis; (3) professional liability (real estate errors and omissions) coverage, including coverage for Property
Management, with limits of at least $1,000,000 per claim, (4) cyber insurance, specifically third-party coverage,
including privacy liability and network security coverage in an amount appropriate for the size of your franchise
operations, but in no event should limits be less than $500,000 per claim; and (5) any additional types of policies
and coverage required by law, including without limitation workers’ compensation coverage and other policies
generally recommended in the industry such as Employment Practices Liability Insurance. See Item 7 for an
estimate of the costs relating to your minimum insurance coverage requirements. You should consult with your
own insurance agents, brokers, attorneys or other insurance advisors to determine the level of insurance
protection you need and desire, including any insurance coverage it may be advisable for you to require your
affiliated agents to obtain, in addition to the coverage limits we require.

All required insurance coverage must commence as of the Opening Date (as defined in the Franchise
Agreement) of your Coldwell Banker Commercial® Office and Future Offices (as defined in Section 5.4 of the
Franchise Agreement). You must furnish us with certificates of insurance coverage and endorsements, as
necessary, or other evidence of insurance as we request, at commencement, annually and upon our request,
evidencing the existence of such insurance coverage and your compliance with the insurance coverage
requirements. We have the right to require specific endorsements, as necessary. Further we have the right to
require you to obtain additional types of insurance, to increase limits during the term of the Franchise
Agreement or to reduce minimum coverage requirements (with our written approval). If you fail to maintain
any required insurance, we have the right, but not the obligation, to obtain any and all required insurance on
your behalf and to charge you for the cost. In such case, you must promptly reimburse us for all our costs on
demand.

CBC3/254 35



ITEM 9. FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements. It will help you
find more detailed information about your obligations in these agreements and in other items of this
disclosure document.

KEY: @ Franchise Agreement: Exhibit C
® [ ocation Addendum: Exhibit C-1
® Term Extension Addendum: Exhibit C-2
® Property Management Office Agreement: Exhibit C-3

Obligations of Franchisee

Section in
Franchise Agreement

Disclosure Document Item

a. Site selection and
acquisition/lease

Section 5 of the Franchise
Agreement; Section 1 of the
Location Addenda

Items 6,7, 11 and 12

b. Pre-opening purchases/leases

Sections 4 and 9 of the Franchise
Agreement

Items 7 and 8

c. Site development and other
pre-opening requirements

Sections 2.1-2.4, 4.6-4.8, 9 and
11 of the Franchise Agreement;
Section 3 of the Property
Management Office Agreement

Items 6, 7, 8 and 11

d. Initial and ongoing training

Section 6 of the Franchise
Agreement

Items 11 and 15

of the Franchise Agreement;
Section 1 of the Location
Addendum; Section 2 of the
Property Management Office
Agreement; Section 1 of the
Term Extension Addendum

e. Opening Sections 1.7, 4.9, 16.2.3.8 and Items 7 and 11
16.2.4.7 of the Franchise
Agreement

£ Fees Sections 1.6, 6-9, 11-14 and 15.6 Ttems 5, 6,7, 8 and 11

g. Compliance with standards
and policies/operating manual

Sections 2.1, 2.3, 4-6, 9—11, 13,
14,16.2.6, 16.2.7, and 22.2 of the
Franchise Agreement; Sections 1,
3-5, and 8-10 of the Property
Management Office Agreement

Items 8,9, 11, 13, 14 and 16

h. Trademarks and proprietary
information

Sections 1.7,2.1.2,4,5.3.2,5.3.3,
10.3, 13, 14 and 16 of the
Franchise Agreement

Items 13 and 14

i. Restrictions on products/
services offered

Sections 4, 5.1,6.4,9.3,9.511.1
and 14 of the Franchise
Agreement; Sections 1, 5 and 11
of the Property Management
Office Agreement

Items 8, 11 and 16
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Obligations of Franchisee

Section in
Franchise Agreement

Disclosure Document Item

Jj- Warranty and customer
service requirements

Sections 10 and 21.2 of the
Franchise Agreement

Item 11 and 16

k. Territorial development and sales | Sections 5 and 16.2.7 of the Item 12
quotas Franchise Agreement
1. Ongoing product/service Sections 4, 6.42,9 and 11.1 of the | Item 8

purchases

Franchise Agreement

m. Maintenance, appearance and
remodeling requirements

Sections 4.6 — 4.8, 9 and 16.2.6 of
the Franchise Agreement; Section
3 of the Property Management
Office Agreement

Items 6, 7 and 12

n. Insurance

Section 17.2 of the Franchise
Agreement

Items 6 and 8

0. Advertising

Sections 2.1, 4.5,4.12,4.13, 8 and
11.1 of the Franchise Agreement;
Section 13 of the Property
Management Office Agreement;
Section 1 of the Location
Addendum; Section 1 of the Term
Extension Addendum

Items 6, 7and 11

p. Indemnification

Sections 11.7 and 17 of the
Franchise Agreement

Item 6

g. Owner’s participation/
management/staffing

Sections 1.4,2.3, 10, 13.4 and 2.1
of the Franchise Agreement

Items 11 and 15

r. Records and reports

Sections 9.1 and 13 of the
Franchise Agreement; Sections 14
and 15 of the Property
Management Office Agreement

Items 6, 8, 11 and

s. Inspections and audits

Sections 4.2.2, 4.2.4 and 13 of the
Franchise Agreement; Section 15
of the Property Management
Office Agreement

Items 6, 11 and 17

t. Transfer Sections 13.3, 15 and 20.2 of the Items 6 and 17
Franchise Agreement; Section 6 of
the Property Management Office
Agreement

u. Renewal Section 16.1 of the Franchise Items 6 and 17

Agreement; Section 1 of the
Location Addendum; Section 7 of
the Property Management Office
Agreement; Section 1 of the Term
Extension Addendum

v. Post-termination obligations

Sections 16.4, 16.7 and 20.4 of the
Franchise Agreement;

Item 17
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Obligations of Franchisee Section in Disclosure Document Item
Franchise Agreement

w. Non-competition covenants Section 20 of the Franchise Item 17
Agreement; Section 11 of the of
the Property Management Office
Agreement

x. Dispute resolution Sections 16.6, 16.8,19 and 22.5— Item 17 and cover page
22.10 of the Franchise Agreement

y. Other: Guaranty of Payment and | Section 1.4 and Exhibit B of the Item 15
Performance of Franchisee’s Franchise Agreement
Obligations [1]

Notes to Item 9 table above:

[1] Each of your “Owners” (and their members, shareholders, partners and spouses, as applicable) must
sign a Guaranty guaranteeing your obligations under the Franchise Agreement. If we provide funding, we
may require the Owners’ spouses to sign a Guaranty as well, depending on the laws of your state.

ITEM 10. FINANCING

Neither we nor any Related Party is obligated to provide you any financing. We or a Related Party, however,
have the right to offer you financing to assist with conversion costs or growth opportunities. This financing
will be based on several factors, including without limitation your financial need, credit history, ability to repay,
net worth, your business operations, including history of growing your business, and your stability as well as
our need for the development of your market area. Depending upenon these factors, we may offer you financing
up to an amount equal to a percentage of the fees, we expect to receive from your operations. We have the
right to require you to furnish us with financial statements, tax returns and other documents. The terms of any
financing, including the amount, the term of repayment, the amount of principal to be repaid, the amount of
interest to be paid (where applicable), the security and other relevant terms are subject to negotiation between
the parties as described below.

We or a Related Party offers primarily two types of financing. Unless noted below, the financing will be in the
form of promissory notes (“Notes”) as set forth in the table below:
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Finance Amount Down Term Finance Payment Prepay- Security Liability L
. . oss Of
Type Financed | Payment Charges Terms ment Required [5] Upon Legal
1] Penalty Default [6] Rights on
Default
[6]
Conversion Varies None 9-10 years | Onlyupon | Equal annual | None, Personal Unpaid Waive
Promissory [2] apayment | installments except no Guaranty by Loan/Loss of various
Note [2] default, with an refunds of | all persons franchise: notice,
18% per opportunity interest will | with any accelerati’on rights and
annumor | for be paid, equity interest of payments defenses;
the highest | forgiveness which may | in franchisee and other confess
rate of'the annual | in effect, and their remedies judgment
allowed by | principal result in a spouses; available to us
law installment prepay- Security under the
[3] ment Agreement terms of the
penalty and UCC-1 Note and the
Franchise
Agreement
Expansion Varies None Varies 18% per Payment None, Personal Unpaid Waive
Promissory annum or over Term guaranty by Loan/Loss of various
Note [4] the highest | and a lump all persons franchise: notices,
rate sum payment with any accelerati’on rights and
allowed by | at Maturity equity interest of payments defense;
law, which | Date in franchisee and other confess
may, in and their remedies judgment
our Spouses; available to us
discretion, Security under the
be payable Agreement terms of the
upon a and UCC-1 Note and the
payment Franchise
default Agreement.

Notes to Item 10 table above:

[1]

Except as specified herein, we do not impose finance charges in connection with these financing
arrangements except for interest charged upon a payment default in the amount of 18% per annum or
the highest rate allowed by law.

We may offer a Conversion Promissory Note (“CPN”) to assist you in paying certain conversion
or opening costs associated with your affiliation with the System or in connection with additional
Offices you might acquire or open, which may include costs for signage, materials, advertising and
marketing programs, transitional expenses, acquisition opportunities, recruiting or other business
related expenses, provided the funds are used for the Franchise. If we finance these costs, you must
execute a CPN, substantially in the form of Exhibit D-1, and an addendum to your Agreement
reflecting the terms of the CPN and a General Release in the form of Exhibit C-4, as a condition
for funding. The CPN provides for an annual opportunity to achieve forgiveness of a portion of the
principal upon satisfaction of certain annual Gross Revenues thresholds. In this event, we will reduce
the outstanding balaneebalance; by a specified percentage each year until the CPN is effectively
forgiven provided you are: (i) in compliance with your Franchise Agreement and any other agreements
with us and our Related Parties, including all Notes; and (ii) you maintain certain levels of annual
Gross Revenue. The CPN has a maturity date of 9 years from January 1% of the first full calendar year
after execution of the CPN. If your Franchise Agreement expires or otherwise terminates prior to the
CPN maturity date, any outstanding unamortized principal balance remaining on the CPN will be owed
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on the expiration or termination date of your Franchise Agreement. We may condition your receipt of
the funding on you signing the CPN within 3 months of the grant of funding.

(3] If you fail to meet the required level of annual Gross Revenue in any calendar year or otherwise fail to
meet the requirements for forgiveness under the CPN, we have the right to bill you the agreed upon
amount of the annual principal for immediate payment.

[4] As an alternative to a CPN, wWe may offer financing opportunities to existing franchisees for
acquisition opportunities or other business-related expenses under an interest-bearing Expansion
Promissory Note (“Expansion Note”) substantially in the form of Exhibit D-2. Expansion Notes are
offered in our discretion based on certain criteria, including the length of time remaining in the Term,
your credit worthiness and your business operations. The principal amount must be repaid in full 6
months prior to the expiratien—Expiration date-Date of the Franchise Agreement. There is no
opportunity to achieve forgiveness of the loan.

[5] All Notes must be guaranteed by the Franchisee as well as personally guaranteed by all shareholders,
partners, interest holders and their respective spouses, as required by us. -You must sign a seeurity
agreementSecurity Agreement at the time you sign the Franchise Agreement, for all the Business>
assets, including after acquired property, and we—We will file a UCC-1 financing statement for the
Business” assets with the appropriate state governmentat authority. (See Exhibit F to the Franchise
Agreement or Exhibit D-3.) We have the right to require additional forms of security.

[6] For all Notes, the payments are non-refundable. If you are in default under any Note (which includes
without limitation defaults under your Franchise Agreements or other agreements with us and our
Related Parties) or your Franchise Agreement is otherwise terminated for any reason while any Note
is outstanding, all principal and accrued interest payments are accelerated, and you are obligated to
pay immediately the entire amount due as well as any collection costs that may be incurred, including
court costs and attorneys’ fees. —Your failure to pay all amounts when due under any Note may
constitute: (i) a default under the Franchise Agreement that may lead to termination of the Franchise
Agreement; and (ii) a default under other agreements with us or our Related Parties. -Under every
Note, you waive various notices, rights and defenses, including your rights to diligence, demand,
presentment for payment, notice of nonpayment and protest, and notice of amendments or
modifications. You also waive any defense under the statute of limitations and allow that a confessed
judgment may be taken against you. (See Exhibits D-1 and D-2.)

We may require you to undergo a six-month operational review of your Franchise prior to the granting of any
financing. The review will include a financial analysis, assessment of the use and understanding of our
programs, and your adherence to the requirements under the Franchise Agreement.

Except as disclosed above, we do not offer financing that requires you to waive notice, confess judgment or
waive a defense against us or the lender, although you may lose your defenses against us and others in a
collection action on a Note that is sold or discounted. We have no plans to sell or assign any Note from you or
any other franchisee; however, we have the right to do so in the future. Upon any sales or assignment, we will
not remain primarily obligated to provide the financial goods or services. We do not guarantee your obligations
to third parties.

We have the right to offer various financing programs to help franchisees with agent recruiting or other business
related expenses. We may also offer various financing programs as part of our diversity-and-veteran-franchise
sales incentive program. We may or may not require you to sign a CPN and have the right to require you to
sign a General Release, in the form of Exhibit C-4, as a condition of financing, whether or not you are required
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to sign a CPN. Where we grant financial incentives as part of our diversityand-veteranfranchise sales incentive
program, other financing may not be available.

If Anywhere Services Group has a lender that provides finance opportunities to franchisees under the
Strategic AHianeepPartnership Program, we or Anywhere Services Group may receive payments from such
lender. As of the issuance date of this disclosure document, Anywhere Services Group does not receive
payments from lenders. See Item 8.

ITEM 11. FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND
TRAINING

Except as listed below, we are not required to provide you with any assistance.
SITE SELECTION AND-FIME-TO-OPEN

Many franchisees operate a real estate brokerage business before joining the Coldwell Banker Commercial®
System and already have an office. If you do not already have an office, you must purchase or lease one.
Although we must approve your location, you will need to select your office space, negotiate the purchase
agreement or lease, obtain necessary permits, conform the office space to local ordinances and building codes,
and construct, remodel or decorate it. We will not handle these tasks for you. However, we have the right to
determine that your site does not meet minimum standards and require you to obtain an appropriate site. If we
deny approval of a proposed site, you must submit a new location for approval. You may not open an office
unless we have approved the site.

Our approval of a site means that, based on the information you provided to us, the site meets our then-
current minimum standards. We do not generally own property leased to franchisees for office locations. We
will work with you and with suppliers to adapt Coldwell Banker Commercial® signs to local ordinances if
they conflict with our Coldwell Banker Commercial® system requirements.

You must obtain our advaneeadvanced written approval for each proposed office location and execute a
Franchise Agreement and/or a Location Addendum before you exhibit the Coldwell Banker Commercial®
trademarks or offer Coldwell Banker Commercial® services at them. You may not relocate, close, or
consolidate any Office(s) without our prior written permission. If we deny approval of a proposed site, you
must submit a new location for approval. You may not open an office unless we have approved the site.

TIME TO OPEN

Most franchisees convert an existing real estate brokerage office. We estimate that the typical length of time
between your signing your Franchise Agreement and opening your office under the Coldwell Banker
Commercial® system will be between 30 and 90 days. The factors that affect this time are mostly within your
control or the control of suppliers you select. Factors which may affect the time period to open your office
include without limitation: —-your ability to obtain a lease, financing or building permits, zoning and local
ordinances, weather conditions, shortages, or delayed installation of equipment, fixtures, and signs. If we do
not approve your proposed location or if you do not open the Office by the Opening Date in your Franchise
Agreement, then we can terminate the Franchise Agreement (Franchise Agreement Sections 1.7 and 16.2.3.8).
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MANUAL AND MARKS

We will provide you with access to the P&P Manual that we furnish to Franchisees for use in operating an
Office under the Coldwell Banker Commercial® system. You may view the P&P Manual before you sign a
Coldwell Banker Commercial® Franchise Agreement if you sign the Confidentiality Agreement attached to
this disclosure document as Exhibit E. The P&P Manual is made up of other manuals, including without
limitation our Identity Standards Manual. The P&P Manual includes mandatory and suggested specifications,
standards, trademark and identity standards for use of our Marks, and a wide scope of operating procedures
and rules that we have the right to periodically establish. The P&P Manual and its updates may be made
available to you through our intranet site, mycbcdesk.com_(and/or any successor internet portal and/—or
application). As of the issuance date of this disclosure document, the P&P Manual contained 65-66 pages
and its table of contents is included in Exhibit H. We have the right to make changes to the P&P Manual
from time to time which we will provide to you. You will have 90 days to comply with any changes to
mandatory provisions that we change in the P&P Manual, and you will be responsible for costs associated such
changes (Franchise Agreement, Section 10.2.)

As of the issuance date of this disclosure document, w¥e do not impose requirements as—tefor -equipment,
fixtures or other fixed assets (except for computers and signage; however, as described in Item 6, we may
require franchisees to incur fees and costs at the then-current amounts, for products and services that we
deem to be an essential element of the System. Additionally, we may require reasonable changes or
upgrades to your Office. You must maintain all Office facilities, office sign(s), vard signs, stationery goods
and all other items in first-class condition and compliant with the P&P Manual. We cannot predict the
frequency or cost of future changes to the System that we may require (Section 4.6 of the Franchise
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We will provide written specifications for the computer and signage requirements in the P&P Manual. The
minimum hardware and software requirements are also outlined in this disclosure document. We may also
offer resources and services described in the P&P Manual or otherwise for use by the System. We reserve
the right to change or modify the P&P Manual at any time, and to discontinue or add resources and/or
services offered to the System at any time. We have the right to provide tools (marketing, sales and
productivity) and services funded by us directly, provided for a fee, or funding in party or entirely by the
CMF.

ORIENTATION AND TRAINING

Orientation is available generally within the first year after you open your Coldwell Banker Commercial®
office. (Franchise Agreement, Section 6.1.42.) The Orientation consists of an initial welcome to the System
following the Opening Date of your office and breakout sessions as set forth in the table below. In addition,
following the Opening Date of your office, we will deliver a fully integrated on-boarding program focused on
driving immediate incremental business by incorporating the brand in day-to-day business activities.
Orientation will be offered virtually in 20242025. —One Responsible Broker (defined in the Franchise
Agreement as “your licensed real estate broker as required under the laws of the state in which the Office is
located”), or their designee from each Coldwell Banker Commercial® office you license must attend this
mandatory Orientation program. Attendance by your Responsible Broker or designee is all that we require for
that person to be deemed to have completed the Orientation program to our satisfaction. We do not currently
charge tuition for the Orientation. As of the issuance date of this disclosure document, travel is not required to
attend Orientation; however, if travel is required you must pay for all travel, lodging, meals and other expenses
incurred relating to the attendance of your personnel at the Orientation, if any. If Orientation is offered in-
person, it will be held at your location, or a location near our headquarters in New Jersey. The cost of travel is
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approximately $1,500 to $2,000 for each attendee, which includes travel, lodging, meals and other
expenses. If you acquire a Coldwell Banker Commercial® office through a transfer of an existing franchise, or
if you change commercial managers, attendance of this session is mandatory, and where travel is required, you
are responsible for paying your commercial manager’s travel, lodging, meals and other expenses in attending
the Orientation. Following orientation, we provide ongoing support during which a transition team will partner
with you for additional training on an as needed basis.

As of the issuance date of this disclosure document, Orientation covers the subjects listed in the table below
and; we intend to hold Orientation self-paced, virtually, or at your Coldwell Banker Commercial® office but
reserve the right to hold it at or near our offices in New Jersey. The Orientation is conducted by our executives
and staff with varying degrees of experience with Coldwell Banker Commercial Affiliates and general expertise
in the industry.

ORIENTATION PROGRAM
Subject Hours of Classroom Hours of On-The- Location
Training Job Training

Overview of Online 3 0 Virtually
Tools
Opening and Office 3 0 Virtually
Conversion
Professional 1 0 Virtually
Development
Marketing 1 0 Virtually
Development
AGC Reporting and 2 0 Virtually
dash internet based
system
Coldwell Banker 1 0 Virtually
Commercial Brand
Events and other
Commercial
Related Real Estate
and Industry Events
Awards and 1 0 Virtually
Recognition
Programs
Product 2 0 Virtually
Development,
Public Relations
and Marketing
Programs
Review Identity 1 0 Virtually
Standards
TOTAL 15 0

We will provide you with materials, which may include materials posted to our intranet site, handouts and other
related materials during Orientation. All of these materials are and will remain our sole property. (See Item
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14.) We do not provide any on the job training. We have the right to change, discontinue or add any learning
program for the Coldwell Banker Commercial® system at any time.

TRAINING

Our Vice President of Eearning-&Professional Development, Brett Matsuura oversees our training department.
Mr. Matsuura has been conducting training with us and our Related Parties since 2021. Each instructor,
including outside consultants we may engage to assist in providing training, will generally have at least one
year of experience in the real estate industry or in the industry related to the course topic and, unless an
outside consultant, will have at least 6 months of experience working with us or our Related Parties. The
course materials are compiled by the Vice President of Learning Professional Development or the Learning
Team and will follow the agenda set forth below. These materials are updated for each session to include
new products and technology, as appropriate. We have the right to substitute instructors and course content.

During the operation of your franchised Coldwell Banker Commercial® office, we or our Related Parties will
provide continuing assistance to you with respect to improvements and changes to the Coldwell Banker
Commercial® system. Guidance may be in the form of bulletins or other written materials, electronic
communication, consultation by telephone or in person at your office, or by other means. (Franchise
Agreement, Section 6.2.21.).

We sl also conduct ongoing education courses, seminars or conferences either at our corporate office, online,
in your area, or elsewhere; although we have the right to determine if and/or when these courses may be offered,
as well as their duration and content. You must pay for any fees we charge, including fees incurred by us to
provide an on-site class at your office, and all your costs of travel, lodging, meals and other expenses. Your
attendance at these courses is voluntary. (Franchise Agreement, Section 6.2.2.) These courses may be face-
to-face at various locations, via live Zoom, via telephone, or pre-corded videos/webinars or podcasts.
Additional learning resources are currently being provided through a specialized learning team dedicated to
providing enhanced learning resources to us, the Real Estate Affiliates and Anywhere Advisors, as described
in Item 1. We do not provide any on the job training.

TRAINING PROGRAM
Subject Hours of Classroom Hours of On-The- Location
Training Job Training
Junior/Emerging 45 — virtual classroom Location varies; either at or
Sales Professional near Franchisee location or
our Headquarters in New
Jersey or via online or self-
paced

Regional Meeting — 4-8 0 Location varies by

Educational applicable training locations

Seminars. Various

topics

New Hire Self-paced online Staged 0 Self-Paced

over a 90-day period
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Preconference 4-8 Location varies by

Seminars - Various applicable training locations

topics

Conference 1-8 Location varies by

Seminars - Various applicable training locations

topics

Virtual seminars. 4 via Virtual Classroom

Various topics

Leadership 24-Classroom 0 Classroom — various

Development applicable training locations;
or via Virtual Classroom

Seasoned Sales 25- virtual classroom 0 Various applicable training

Professional locations

Video replays on 30-60 minutes each 0 Online

Various topics

Any education, support, advice or resources we or our Related Parties provide to you relating to the
Franchise is solely for the purpose of protecting the Marks and goodwill associated with the System and
assisting you in the operation of the Franchise, and not for the purpose of controlling in or in any way
exercising or exerting control over your decisions or the day-to-day operation of the Franchise, including
your personnel-related decisions.

MARKETING AND ADVERTISING

During the term of your Franchise Agreement, we will provide advertising, public relations, marketing and
related services and programs through the Commercial Marketing Fund (“CMF”) to promote and enhance the
awareness level and value of the Coldwell Banker Commercial® service mark and the Coldwell Banker
Commercial® brand. (Franchise Agreement, Section 8.) We have the right to use up to 5% of the CMF for
advertising that is principally a solicitation of the sale of franchises to grow the System and increase the
goodwill of the brand for the benefit of all franchisees.

We manage and administer the CMF pursuant to our franchise agreements.- The CMF is a contractually
generated fund. Itis not a trusttrust, and we have no fiduciary or implied duties. CMF contributions are limited
to those made by you, other franchisees and Anywhere Advisors, as applicable. We use the CMF for the
development, implementation, production, placement, payment and costs of national and regional (as defined
by us) advertising, marketing, promotions, public relations and/or other programs, which may include direct
mail (and email), market research, social media, customer surveys and test marketing to promote and further
the recognition of the Marks, the System and franchisees generally. The CMF may also be used for other
purposes, such as website development, online marketing products for broker and agent use, hosting and
maintenance for the brand consumer website and accompanying consumer websites and blogs and the System
intranet site, search engine marketing and search engine optimization, customer service support, real estate
listing enhancement costs and subsidies, listing distribution arrangements, regional and national Coldwell
Banker Commercial® system events and related activities, social media development and education, awards,
sponsorships, leads management system development, maintenance and updates, lead generation, customer
loyalty programs, marketing related to agent or broker productivity or other learning resources, system
communications, identity standards and website compliance, brand extension development and marketing,
talent attraction initiatives, resources and marketing, software development and distribution and other related
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activities in support of the Coldwell Banker Commercial® brand and the Coldwell Banker Commercial®
system. All CMF funds are deposited into our general operating account and are commingled with our general
operating funds. (Franchise Agreement, Section 8.4.) We have the right to use part of the CMF fund for joint
or collective advertising campaigns with Related Parties.

You, and all other franchisees, are required to make the monthly contribution to the CMF as described in Item
6. (Franchise Agreement, Sections 8.1 and 8.2.) Other franchisees may pay different amounts based on the
language of their franchise agreements. Although the CMF expenditures are intended to maximize general
recognition and customer support for all Coldwell Banker Commercial® offices, we cannot assure you that your
office will benefit directly from the placement of any advertising and we have no obligation under the Franchise
Agreement to place advertising or marketing to directly affect particular markets or regions, including the
markets or regions where your Offices are located. The Coldwell Banker Commercial® offices owned and
operated by Anywhere Advisors contribute to the CMF on a different basis than other Coldwell Banker
Commercial® franchisees.

Each stand-alone Coldwell Banker Commercial® office operated by Anywhere Advisors, and each Coldwell
Banker® residential office operated by Anywhere Advisors that is permitted by agreement to use the Coldwell
Banker Commercial® Marks, are subject to CMF contributions of a percentage of Gross Revenue on
commercial transactions up to a maximum amount on a monthly basis.

We may charge all costs for formulation, development and placement of advertising, marketing,
promotional and public relations materials to the CMF. This cost will include marketing staff compensation,
travel expenses, and a proportionate share of the compensation for our senior management who devote time
and render services for advertising, marketing and promotion or the administration of the CMF, including
through a dedicated team under Anywhere Brands or our Related Parties. The CMF also compensates us or
our Related Parties for out-of-pocket costs on behalf of the CMF, and for reasonable expenses incurred for
rent, overhead, accounting, collection, reporting, technology system support, marketing product
development, legal, human resources, finance, operations, management and other services, which we or our
Related Parties provide to, or which relate to the administration of or services provided to, the CMF and its
programs (collectively “Corporate Services”).

We and our Related Parties may provide certain products and/or services to the CMF, including the
Corporate Services outlined above, which would otherwise be provided by unaffiliated third parties, and
we and our Related Parties will be entitled to compensation by the CMF for such products and/or services.
Any products and/or services provided by us or our Related Parties will be provided at a cost comparable
to those costs that the CMF would otherwise incur if the products or services were obtained from
unaffiliated third parties. We determine the Corporate Services expenses to be charged the CMF using a
combination of direct cost calculations in the case of certain Corporate Services expenses directly
attributable to Anywhere Brands as a whole, and where Corporate Services expenses are shared among us
and the Real Estate Affiliates, an allocation methodology. In those cases where Corporate Services costs
are shared, we and our Related Parties determine how much of the overall expenses incurred for Corporate
Services for a calendar year are reasonably attributable to services provided to the CMF and the
advertising/marketing funds of the Real Estate Affiliates. These expenses are allocated based on revenue,
headcount, usage and similar bases, as we deem appropriate for the specific Corporate Service. The portion
of the expense for Corporate Services is then further allocated to the CMF based on the total amount of
revenue collected by the CMF in the calendar year as a percentage of the aggregate revenue collected by
the CMF and the advertising/marketing funds of the Real Estate Affiliates for the same calendar year. We
have the right to periodically modify the allocation process and the methodology described in this
paragraph. Specifically, we reserve the right to adjust our method for charging the CMF for Corporate
Services to a reasonable management fee calculated as a percentage of the total CMF contributions made
by us and our Related Parties, as applicable, and our franchisees for the applicable year according to the
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following formula: 6% of all CMF revenue up to $7,000,000 and 3% of all CMF revenue over $7,000,000.
If implemented, this fee will include the Corporate Services described above and will specifically exclude
marketing staff compensation and senior management compensation.

We develop the strategy and implementation for brand campaigns with oversight and input from Anywhere
Brands and Anywhere Group senior management personnel. We have no obligation to conduct marketing,
and we have the sole discretion to determine how, if any, monies in the BMF will be spent. We currently use
professional advertising and public relations agencies for the creation, development and placement of the
marketing collateral and promotional materials produced for the CMF. We have the right to change agencies
at any time without notice to you.

We may—engage—thirdparty—venders—er-have the right to use our and/or our Related Party’s in-house

marketing department, as well as national or international agency or agencies, to perform any or all of the
above functions on behalf of the brand ies-to provide other various products and services to the franchise
system and the brand for overall marketing, advertising and other related activities in support of the
Coldwell Banker Commercial® brand and the Coldwell Banker Commercial® system. T;-and-these vendors
and Related Parties will be paid from CMF funds based either directly on invoices charged to us or on an
allocation methodology (generally based on usage, headcount or similar bases) for products and services
shared among Related Parties. We may target internet-based advertising vehicles, events and on-site
promotions for CMF expenditures on a national, regional and local level, although that may change in the
future.

In addition to efforts supported by the CMF, you will also incur certain expenses for marketing, promotional
and sales expenses, including tools to provide marketing and sales support for your business. The CMF may
focus heavily on national marketing and brand recognition. As a result, you will have other marketing and
sales expenses for products and services in your local market. You are permitted to create your own marketing
materials so long as they comply with the Franchise Agreement and the P&P Manual, including, without
limitation the Coldwell Banker Commercial® Identity Standards Manual supplied to you after you become a
franchisee. We have the right to require you and your affiliated sales associates to discontinue any non-
compliant usage of the Marks and use of non-compliant marketing materials, such as signage,
company/personnel marketing and advertising of any kind (e.g., digital, print, social media, etc.).

Upon your written request, we will provide you a financial statement on the CMF, which is usually available
on or about April 30 of each year, in a form provided in our sole discretion. We are not required to cause the
CMF to be audited or reviewed by an independent certified public accounting firm. We do not provide periodic
accounting of how the CBMF revenues are spent unless you request such a report. You may request to inspect
the books and records related to the CBMF at our principal business address during our normal business hours
Any CMF revenues not disbursed in the year in which received are carried forward to fund CMF activities in
the following year. We anticipate certain funds will be carried from one year to the next to support efforts early
in the calendar year before annual contributions accumulate. The CMF may borrow from us or other lenders
to cover its deficits or invest any of its surplus for future use.

We anticipate that all of our franchisees will contribute to the CMF, although there is no prohibition against us
charging a higher or lower rate for future franchisees. Except as provided in Section 8 of the Franchise
Agreement, we assume no liability or obligations for collecting amounts due to the CMF or to administering
or maintaining the CMF. We have no implied or fiduciary duties, through course of conduct or otherwise, with
respect to our administration and/or management of the CMF. We may pursue franchisees for CMF
contributions if we deem such action to be in our best interest. We may also forgive, waive, settle or
compromise claims made on behalf of or against the CMF. If we proceed against a franchisee for CMF
contributions and other amounts due (including Royalty Fees), we will apply a pro-rata portion of any judgment
or settlement amount we receive to the CMF based on the CMF claim’s proportionate share of the total amount

CBC3/254 47



owed to us and the CMF by the franchisee (excluding any lost profits or liquidated damages amounts). We
charge the CMF 30% of the attorneys’ fees and other collection costs incurred in any action seeking past due
recovery of CMF funds. We may defer or reduce a franchisee’s CMF contribution.

We have the right to add new services, resources and capabilities funded in part or entirely by the CMF. Other
services, tools and capabilities may be provided directly to you or for a fee.

As of the issuance date of this disclosure document, there is no council composed of franchisees that advises
us on advertising policies. We have the right, however, to form, change or dissolve advertising councils. In
addition, as of the issuance date of this disclosure document, there are no advertising cooperatives for Coldwell
Banker Commercial® franchisees. We have the right, however, to form, change, dissolve or merge advertising
cooperatives, and require franchisees to participate in them at a local or regional level.

In 20243, cash disbursements of the CMF were distributed in the following manner: 4550% - internet
marketing, 340% - marketing, advertising and public relations, 154% - other marketing and 6% -
administration.

COMPUTERS AND ELECTRONIC DEVICES

We and our Related Parties have developed technology systems, consisting of proprietary software and non-
proprietary operating programs, that enable you to transmit required listing information and transaction
reporting information and other relevant reporting data via the internet (the reporting system). The reporting
system allows a franchisee to access its business data from any computer connected to the internet with no
additional software. With the reporting system, a franchisee can maintain listing information and photos,
independent agent and manager rosters, office contact information and download and sort this information for
its specific needs. We do not have independent access to the data in your office system, except such data that
you, or third parties authorized by you, transmit to us or enter into the reporting system, and except for MLS
data we receive through third parties. There are no contractual limitations on our right to access this data. We
provide the reporting system to you without charge; however, you must obtain appropriate connectivity and
browser software for this application as well as any platform upgrades that may be necessary. You are
responsible for purchasing compatible hardware from a vendor you select. We have the right to require you to
utilize hardware or additional software from a particular provider (Section 9 of the Franchise Agreement). You
can acquire any computer hardware that meets our minimum memory and other standards.

Except for the reporting system discussed above, we do not, as of the issuance date of this disclosure document,
require you to use any particular provider of hardware or software. You can acquire any computer hardware
that meets our minimum memory and other standards.

As of the issuance date of this disclosure document, our minimum standards for the reporting system are
indicated below. The requirements are divided into two categories, Supported and Recommended. While
the reporting system will work with any items in the Supported column, users are encouraged to use the
Recommended.

Operating Systems
Supported Recommended
Windows 7 and later Windows 11

Mac OS X 10.10 (Yosemite) and later Mac OS X 153 (MentaraSequoia)
Android Red Velvet Cake (11) and later Android +4-15 (Upside Peown-CakeVanilla Ice
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Cream)

10S 14 and later 10S 186

Windows Browsers

Supported Recommended
Chrome (99) and later Chrome — automatic updates
Edge (99) and later Edge — automatic updates
Firefox (99) and later Firefox — automatic updates
MaeBroewsers:
Mac Browsers
Supported Recommended
Safari (13) and later Safari — automatic updates
Chrome (99) and later Chrome — automatic updates

PC System Requirements:

We are constantly evolving and upgrading tools, platforms, systems and websites (collectively our “Tech
Resources”) and we expect our franchisees to provide the appropriate hardware, software and internet
connectivity that allows the Tech Resources to be fully supported and utilized in your Office(s) over the
term of your Franchise Agreement. We design our Tech Resources to work correctly with technology that
is widely available, accessible and in broad use.

We will not provide maintenance for your computer hardware. It is recommended that you obtain a service
agreement if repair and support are not covered under the warranty that accompanied the various
components of your office infrastructure (“technology”, “hardware” or other “software”).

We and our Related Parties have the right to periodically change our standards. While a computer with the
technology that is widely available, accessible and in broad use may be able to handle other software
applications related to the operation of a Coldwell Banker Commercial® office, we do not represent that the
above computer specifications or widely available technology for which we base our Tech Resources on
will be sufficient to run any additional software. Our standards are simply the minimum requirements to
operate a Coldwell Banker Commercial® office.

You must reasonably ensure that any technology you use in connection with the Business, has appropriate
data security controls, including but not limited to the following: (i) authentication mechanisms designed
so that they cannot be bypassed to gain unauthorized access to systems and implementation of multi-factor
authentication (MFA) when applicable; (ii) commercially reasonable encryption of data in transit and at-
rest; (iii) password protection measures, such as protecting the form in which they are stored with strong
and complex character classes and password length; and (iv) adhere to applicable data privacy and
information security laws and any other security measures reasonable for our industry, such as system
updates/patching.

CBC3/254 49



The costs of the minimum hardware and software components required above will vary based on the size of
the office and number of independent agents. As described in Item 7, w¥e estimate the costs for a system that
meets these minimum requirements for an office of 30 people (including employees and independent agents)
ranges from $5,000 to $10,000.

As of the issuance date of this disclosure document, we have not charged for software upgrades and updates,
but we have the right to do so in the future. As described in Item 6. if we start charging for software upgrades
and updates, but we have the right to do so in the future. As described in Item 6, we estimate those costs will

range between $1 000 and $3 000 per yearW%faﬁher—estm&a{%th%eests—fer—m/—epﬂeﬁal—er—feqt&fed

We and our Related Parties have the right, but not the obligation, to develop further enhancements to the
technology system and software packages, some or all of which may result in an access fee or other charges.
In addition, based on any enhancements we develop, changes in technology, industry standards or in our
reasonable business judgment, we have the right to require you, at your cost, to update, replace or add to
your computer equipment (including hardware, software, services, data protection and other related
components) during the term of the Franchise Agreement, and there are no contractual limitations on the
frequency or cost of thls obhgatlon (Franchlse Agreement Sectlon 9.2. ) As—ef—th%rssum&e&d&t&ef—%h}s

We offer two online services: cbeworldwide.com and cbedeske.som. Cbeworldwide.com® is a publicly
accessible brand website that allows us, our Related Parties, you and your independent sales associates to post
listings on the internet for consumers worldwide, who can search for listings by geographic regions, price range,
size, product type and other pertinent criteria.

Our private intranet site, cbcdeskc.com; (or any successor internet portal and/or application) is accessible to
franchisees and sales associates who subscribe to the System and there is no fee for its use. The site provides
various enhancements including expanded industry news, Coldwell Banker Commercial® news and systems,
and supplier information. Your main source of electronic Coldwell Banker Commercial® tools and systems is
cbedesck.com.

Presently, there are no mandatory fees directly associated with participation in our online site or intranet site.
However, as described above, you must obtain appropriate connectivity and browser software for this
application as well as any platform upgrades that may be necessary.

Except as described in Items 12 and 13, you may advertise your business-Business and market properties using
electronic resources including the internet, subject to the terms of your Franchise Agreement and any
limitations described in the P&P Manual. You may maintain your own website for your EranehiseBusiness
and use our Marks on the website, provided this use is in compliance with the P&P Manual. You cannot use
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any of the Marks in a uniform resource locator or similar internet or addressing or identification system, except
in compliance with our guidelines or as otherwise authorized by us. Real estate brokerage offices (including
their independent sales associates) of competitive brands controlled by our Related Parties, may have used,
and have the right to use, other channels of distribution, such as the internet, telemarketing or other direct
marketing sales, to make sales within your market area using their principal brand trademarks and/or
trademarks different from the ones you will use under the Franchise Agreement. We use and have the right
to use, other channels of distribution, such as the internet, telemarketing or other direct marketing sales, to
make sales within your market area using our principal brand trademarks and/or trademarks different from
the ones you will use under the Franchise Agreement.

ANCILLARY SERVICES

We also may offer ancillary services, directly or through Related Parties, or other companies for a fee, to assist
you in enhancing your Franchise. ~Ancillary services may include loan brokerage, escrow services, title
searches, insurance and the like, related to a real estate brokerage operation. We currently do not charge a
referral fee for transactions you close with a referred client. The above services may not be available in all
markets, and we have the right to add, change or discontinue any ancillary service at any time.

ITEM 12. TERRITORY

You will not receive an exclusive territory. -You may face competition from other franchisees, from outlets
that we own, or from other channels of distribution or competitive brands that we control. You must operate
your Franchise only from the Office(s) identified in your Franchise Agreement. You must promote your
services within the market served by your Office(s). Except as described below, you, and your affiliated agents,
may solicit clients from anywhere that your real estate license permits, and in accordance with state and local
real estate rules and regulations. Additionally, subject to your real estate license limitations, you may solicit
clients using alternative channels of distribution, including the internet, catalog sales, telemarketing or other
direct marketing sales.

At any time, we and our Related Parties have the right, without compensation to you, to own, operate, franchise
or license others to operate residential or commercial real estate brokerage businesses, including without
limitation Coldwell Banker Commercial® offices, and other businesses anywhere within or outside the market
area where your Office(s) are located, including locations in immediate proximity to your Office(s). Franchise
outlets operating under the trademarks of other Real Estate Affiliates, including those using the Coldwell
Banker® marks, that do not principally conduct a commercial real estate business, may also provide services in
your general market area related to commercial real estate.

The Real Estate Affiliates grant similar real estate brokerage franchises to operate under the CENTURY 21,
Sotheby’s International Realty®, Better Homes and Gardens® Real Estate, ERA® and Corcoran® service marks.

= a ol l a a m = al ¥ s SWak s A s —OD Ls Ad-Senars and A1qotin or-fth ofth

thereforeweWe do not resolve conflicts between our franchisees, or between our franchisees and franchisees
of the Real Estate Affiliates regarding territory, customers and franchisor support. We do, however, work with
our franchisees and the Real Estate Affiliates and their franchisees to collaboratively resolve conflicts between
us-and-themregarding territory, customers and franchisor support.

Anywhere Advisors currently operates real estate brokerage businesses under the Coldwell Banker®, Coldwell
Banker Commercial®, and Sotheby’s International Realty® service marks. NRT NY currently operates real
estate brokerage businesses under Corcoran® and Corcoran Sunshine® service marks. There is no restriction
under the Franchise Agreement that prevents us, the Real Estate Affiliates, Anywhere Advisors, NRT NY or
any other present or future Related Party from owning, operating, or franchising or licensing others to operate,
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real estate brokerages or other businesses under the Coldwell Banker Commercial®, Coldwell Banker®,
CENTURY 21®, ERA®, Sotheby’s International Realty®, Better Homes and Gardens® Real Estate, and
Corcoran® service marks, or any other service marks, anywhere within or outside your market area. Except for
real estate license limitations, there are no restrictions on us or our Related Parties, or our or our Related Parties’
franchisees, that would prevent us or our Related Parties, or our or our Related Parties’ franchisees, from

accepting clients or listings within the area in which you operate. OwningaFranchise-doesneot-give-you-the
B e e i o
S S oo et ehame oo Lo Top e Dol ot thespe one pelopen Loty

You are not entitled to receive any compensation from us or others for any business generated by us or our
affiliates, or our or our Related Parties’ franchisees, from clients in any market area, including clients in your
market area. Further, we and our Related Parties have the right to use and allow our and our Related Parties’
franchisees to use, without any compensation to you, alternative channels of distribution, including the internet,
catalog sales, telemarketing or other direct marketing sales, to make sales anywhere within or outside your
market area using the Marks or any other service marks.

As further described in Item 1, we and the Real Estate Affiliates subcontract with Anywhere Group and its
Related Parties for support services and share office facilities with them in Madison, New Jersey. Except as
described in Items 1, 2 and 11, each Real Estate Affiliate is operated as a separate company with its own

management &Hd—m&ﬂeeﬁﬁg—perseﬂﬁel—and distinct business strategies and objectives.

You must not operate your Franchise at any site other than the Office(s) identified in your Franchise Agreement
without our prior written approval. If you want to relocate, close, or consolidate any Office(s), you must request
our approval in writing (and submit other relevant information that we request to evaluate your proposal) at
least 30 days before the proposed change. If we do not respond to your request within this period, the
proposed relocation will be deemed disapproved. If we do not respond to your request within this period, the
proposed change will be deemed disapproved. We may impose conditions on a location change, including:

[1] The new Office location must satisfy our then current office appearance standards and must
offer you the prospect of enhancing your ability to provide quality real estate services;

2] The relocation of your Office must not expose us or any of our Related Parties to potential
liability (as we have the right to determine in our reasonable business judgment);

[3] The relocation must not be likely to have a material adverse effect on our business, the
business of our Related Parties or of other franchisees (as we have the right to determine in our reasonable
business judgment);

[4] You must be in compliance with the Franchise Agreement and all other agreements with us
and/or our Related Parties; and

[5] You must sign documentation we require to memorialize the approved change in location.

You do not have any options, rights of first refusal or similar rights to acquire additional Franchises. You do
not receive the right to acquire additional Offices unless we sign a Location Addendum (or Limited Purpose
Office Addendum) to the Franchise Agreement for each additional Office. You do not have any standing to
object to a new franchise Office based upon proximity of the Limited Purpose Office to the proposed new
franchise Office. You should not sign a new lease or incur any other expenses or liabilities for any new Office
until we approve the proposed location. —See Sections 5.4 and 5.5 of the Franchise Agreement regarding the
opening of additional Offices.
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We require Minimum Operating Standards in order for you to continue to operate your Coldwell Banker
Commercial® Office(s). Commencing with the first full calendar month beginning six months after the
Effective Date of the Franchise Agreement, if quarterly Gross Revenues fall below a minimum, we have the
right to place you on probation and, if you do not make up the deficiency during the probationary period, we
have the right to terminate the Franchise Agreement. The minimum quarterly standard for 20243 is
$125,000.00. The minimum quarterly standard can be increased annually by an amount not to exceed 20% of
the prior year’s amount. During any probationary period, you shall pay a minimum quarterly fee, which is
currently $7,500. See Section 16.2.7 of the Franchise Agreement regarding the Minimum Operating Standards.

Generally, we neither grant an area license nor exclusive territorial rights. There is no minimum area of
protection or territory granted to franchisees under the Franchise Agreement. However, we have the right
to grant franchisees limited protected areas in which no new franchises will be granted for a period of time
determined by us if we think that local market conditions or other economic factors merit such a
decision. We have the right to enter into Franchise Agreements, which may contain materially different
terms than those in your Franchise Agreement and may include favorable modifications to any number of
standard provisions (including the royalty fees, CMF contribution, term and the granting of certain limited
and conditional protected areas or markets). Any grant of limited protected areas must be in writing and
will have a specified term. We have the right to terminate such limited areas of protection if a franchisee
fails to maintain a level of annual Gross Revenues or other conditions that we determine are appropriate for
the maintenance of the protected area granted or otherwise are in default of the Franchise Agreement.

ITEM 13. TRADEMARKS

You are required to operate under the name “Coldwell Banker Commercial” with a suffix that identifies your
Office. According to our P&P Manual, your trade name may be displayed in standard text as well as in a logo
format. The specific font type, style, proportions and other specific details of the logo formats are described in
specific detail in the Identity Standards and may not be altered by you.

You may also use other current or future “Marks” that we license to you. By Marks, we mean the Coldwell
Banker Commercial® service mark and other trademarks, service marks, trade names, designs, logos and other
commercial symbols and slogans we periodically designate to use in connection with your Franchise, including
the following primary Marks which are registered on the United States Patent and Trademark Office Principal
Register:

Service Mark Registration No. Registration Date
COLDWELL BANKER COMMERCIAL 1598908 May 29, 1990
CB Star Logo in a box w/COLDWELL 6965494 January 24, 2023
BANKER COMMERCIAL (stacked on
right)
CB Star Logo in a box w/COLDWELL 7069336 May 30, 2023
BANKER COMMERCIAL (stacked below)

Under your Franchise Agreement, you also are granted a license to use the CB Star Logo in a box with
COLDWELL BANKER COMMERCIAL Design logo (which appears on the front of this disclosure
document) with your trade name centered below it or to the right of it after a vertical line. The newly created
CB & Star logo was introduced to the System in mid-2021 and is fully integrated throughout the System.
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We own all of the Marks and the above registrations. All registrations have been renewed on a timely basis and
all appropriate maintenance affidavits have been filed. As of the issuance date of this disclosure document,
there are no agreements currently in effect which could significantly limit our right to use or to license the
Marks in a manner material to you.

We must ensure that all franchisees utilizing the Marks meet our standards. You must follow our rules when
you use the Marks. You may only use the Marks in the operation of your Franchise and only in accordance
with the Franchise Agreement, the Brand Identity Standards Manual and the P&P Manual, which contain
detailed instructions for use of the Marks. We have incorporated various quality control provisions into the
Franchise Agreement. You must fully comply with each and all of the mandatory provisions and standards.

Y ou must use the Marks in combination with your trade name, which is the name you must operate the Business
solely under. You must identify yourself as the independent owner of the Franchise. You may not use any of
the Marks as part of your legal entity name. You also may not use the Marks on the internet or any similar
communications network, including your URL, except in compliance with our guidelines or as otherwise
authorized by us. We have the right to apply for and own trade names, trademarks and service marks relating
to “Improvements” (as defined in Section 14.2 of the Franchise Agreement) and such Improvements will be
our property. Any Improvements we approve will be deemed licensed to us on a royalty-free, paid-up, perpetual
worldwide license, and may be used by us, our affiliates and our franchisees, as applicable, without any liability
to you or obligation to pay you rovyalties or other compensation.

You are not permitted to use any derivative of the Marks or any confusingly similar mark as a mark by
itself or with any other name, brand, design, trademark, service mark, trade dress, logo, domain name, or
corporate, trade or business name. You must not directly or indirectly contest our rights to our trademarks
(including the Marks).

We have the right to change or discontinue the use of the Marks or any other trademarks, service marks,
trade names, designs, logos or other commercial symbols that we let you use. If we do so, you must comply
with these changes at your expense, although you will always be given at least 90 days to comply.

You must notify us promptly if you learn about any unauthorized or improper use of the Marks or if anyone
challenges your right to use them. We will take the action we think appropriate. You cannot commence any
investigation, complaint or legal action, or communicate with any other person concerning these matters
without our prior written consent. You are required by the Franchise Agreement to cooperate with us and our
attorneys in handling any complaint or legal action regarding the Marks. We will require you to incur any
unreasonable costs in connection with your cooperation related to any complaint or legal action regarding the
Marks. Except as required by law, we are not obligated under the Franchise Agreement to protect the Marks
or your right to use the Marks or to protect you against claims of infringement or unfair competition arising out
of your use of the Marks. We have the right to conduct and control any legal actions or administrative
proceedings regarding the Marks. Except as required by state law or state addendum to the Franchise
Agreement, we are not obligated by the Franchise Agreement to participate in or indemnify you for
litigation or administrative proceedings in which you are named as a party and that involve the license of
the Marks to you, regardless of whether the outcome of the proceeding is resolved unfavorably to you.

You must notify us promptly if you become aware of any complaint to, or investigation by, a governmental
authority.

As of the issuance date of this disclosure document, there are no currently effective material determinations of

the United States Patent and Trademark Office, Trademark Trial and Appeal Board, any state trademark
administrator or any court involving the Marks. We have not been notified of any pending infringement,
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opposition or cancellation action or pending material litigation involving the Marks. We do not know of any
superior prior rights or infringing uses that could materially affect your use of the Marks.

ITEM 14. PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

There are no patents or pending patent applications that are material to the Franchise. Under the Franchise
Agreement you will receive a license to use information that is published in the P&P Manual, educational
resources, advertising and promotional materials, and computer software programs. Although formal
application(s) for a copyright registration of all materials may not have been filed with the United States
Copyright Office, we own all copyright rights and/or have the exclusive right to license the copyright rights
in and to the materials

We regard various proprietary information used in our business and supplied to you as valuable trade
secrets. This proprietary information includes the P&P Manual, information concerning our System, our
referral system, education and operational materials, business and marketing plans and resources, computer
software programs, technology tools, including the proprietary consumer website, and other technology,
and other confidential aspects of our business. You must exert reasonably prudent efforts to maintain the
confidentiality of this proprietary information during the term of the Franchise Agreement, as well as after
its termination or expiration. This includes informing your Responsible Broker, Office manager(s),
independent sales associates and other personnel that these materials are proprietary and supervising their
use of the materials. You may not use any confidential, proprietary or trade secret information that we

provide to you other than in the manner authorized. You may not use or input “Confidential Information” (as
defined in Exhibit C of the Franchise Agreement) in connection with any machine learning (supervised,
unsupervised, and reinforcement learning), generative Al augmented human intelligence development,
training any artificial intelligence (“AI’’) model, algorithm improvement, or similar data ageregation activities.
This prohibition is intended to ensure a comprehensive scope, covering all aspects of AL to avoid limiting this
to specific technologies or implementations. Such uses shall not be deemed related to the performance of this
Agreement and are expressly prohibited. You shall not input any Confidential Information into any generative
Al platform, or disclose such information to any provider or source of generative Al services. You shall opt
out of allowing any provider or source of generative Al to utilize Confidential Information for training of any
Al model or for other purpose (Section 4.12 of the Franchise Agreement)-.

You must comply with all mandatory methods, specifications and procedures in the P&P Manual, as it may
be modified in our sole discretion from time to time. You have no rights under the Franchise Agreement if
we modify or discontinue use of the P&P Manual (or a specific version of the P&P Manual), or any other
proprietary information we provide to you, including proprietary information covered by our copyrights or
trade secrets. We have the right to apply for and own trade secrets and copyrights relating to Improvements
and such Improvements will be our property.

We have the right to change or discontinue the use of the copyrights, copyrighted materials and trade secrets
that we let you use, and if we do so, you must comply with those changes at your expense, although you
will always be given at least 90 days to comply.

Y ou must notify us promptly if you learn about any unauthorized or improper use of our copyrighted materials,
trade secrets or other proprietary information, or if anyone challenges your right to use them. We will take the
action we think appropriate and have the right to control any administrative proceedings or litigation. We are
not obligated, however, to take any action in response to the unauthorized or improper use of our copyrighted
materials or trade secrets. You cannot commence any investigation, complaint or legal action, or communicate
with any other person concerning these matters without our prior written consent. You are required by the
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Franchise Agreement to cooperate with us and our attorneys in handling any complaint or legal action relating
to our copyrights and trade secrets. Except as required by state law or state addendum to the Franchise
Agreement, we are not obligated by the Franchise Agreement to participate in or indemnify you for litigation
or administrative proceedings, in which you are named as a party and that involve your use of any proprietary
information covered by our copyrights or trade secrets, regardless of whether the proceeding is resolved
unfavorably to you.

You must not directly or indirectly contest our rights to our copyrights, copyrighted materials, trade secrets or
other proprietary information.

As of the issuance date of this disclosure document, there are no currently effective material determinations of
the United States Patent and Trademark Office, the United States Copyright Office, or a court regarding our
copyrighted materials, trade secrets or other proprietary information. -We have not been notified of any
infringement that could materially affect your use of our copyrights, trade secrets or other proprietary
information. As of the issuance date of this disclosure document, there are no agreements currently in effect
which could significantly limit our right to use or to sublicense our copyrighted materials, trade secrets or
other proprietary information in a manner material to you.

ITEM 15. OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE
FRANCHISE BUSINESS

You, if you are an individual and obtaining the franchise as a sole proprietor, or your Owners, if you are an
entity, must participate in the management of the Franchise. You, your Owners, and your commercial manager
(if the Office(s) will be operated by a commercial manager) will exercise your continuous best efforts to
maintain, develop and promote the Franchise to its greatest potential and to enhance the goodwill associated
with the Marks and the System.

You must retain a Responsible Broker and you, your Owners, your commercial manager(s) and your
Responsible Broker must comply with all applicable laws, rules and regulations. Your Responsible Broker or
other agreed upon individual must attend our Orientation program (see Section 6.1.2.1 of the Franchise
Agreement).

During the term of the Franchise Agreement, you, your Owners (defined in Exhibit C of the Franchise
Agreement), officers, guarantors and Responsible Manager cannot engage in any real estate related brokerage
business —eother than the Business or any— Excluded Business authorized under the Coldwell Banker
Commercial® Franchise Agreement. You will require all of your management personnel, including your
Responsible Broker and any commercial manager to treat as confidential all information obtained by you
regarding the System. The Responsible Broker and commercial real estate manager do not need to have an
equity interest in the Franchise.

Each equity interest holder in the franchised business must sign a Guaranty of Payment and Performance,
agreeing to discharge all obligations of the “Franchisee,” including its payment obligations, under the Franchise
Agreement. We have the right to require a spouse not party to the Franchise Agreement to sign a personal
guaranty. By signing the Guaranty, a spouse will be jointly and severally liable for all obligations under the
Franchise Agreement whether or not the spouse is involved in the operation of the franchised business. This
places the personal assets of the owners and the owners’ spouses at risk. See Exhibit C.

ITEM 16. RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL
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The Franchise Agreement strictly defines the real estate brokerage services you may provide under the Marks.
These defined services may be more limited than the scope of activities permitted under most state real estate
licensing laws.

If we grant you a commercial Franchise, you must use the Coldwell-Banker Commereial*nameMarks in
connection with services related to the listing, offering, selling, exchanging, purchasing, auctioning, managing,

leasing, renting or consulting regarding-any-and-al-of real property-and-any-anetlary personal propertyrelated
{e—a—eemmerela-l—Commermal reai—Real est&t&Estate “Commermal Real Estate” is def'med in the Franchlse

commer01a1 asset classes such as ofﬁce retail, hospltahtv/hotel industrial, multlfamllv and/or apartment
buildings (not individual units), single family home portfolios, healthcare, self-storage, service stations,
developable land, and other commercial property types which are sold or leased for business or investment
purposes, excluding Residential Real Estate and real estate services defined as Excluded Businesses” (see
Section 4.2 and Exhibit C of the Franchise Agreement).

You are not permitted to conduct transactions for residential-Residential Real Estate under the Marks.

“properties—Residential preperty-Real Estate is defined in the Franchise Agreement as “real estate consisting
of a residential dwelling (including an apartment within a multi-family building), #eluding-leaseholds of
dwellings (including rental and management of properties), cooperatives, condominiums, fractional ownership,
timeshares, individual manufactured homes, panelized or pre-fabricated housing, undeveloped land,
undevelopedand-building lots, individual vacation properties, resert-farm and ranch real estate and any other
form of real estate for Wthh a real estate brokerage hcense is requlred under applicable law, for-whicha

aws-excluding Commercial Real Estate”

(see Exh1b1t C of the Franchlse Agreement)feal—es%atesel%ee&éeﬁﬁed—as—E*ehlded—Busmesses

You may be permitted to engage in Real Estate Related Excluded Businesses, including Residential Real Estate,

with our prior written consent. and such business activities must be conducted under a separate tradename and
in a manner (including, but not limited to, segregated workspaces, as we may require, and using a separate
telephone number) that eliminates the prospect that the public might believe that the other business relates to
the Coldwell Banker Commercial® System in any way= (see Section 4.2.1 of the Franchise Agreement). We
have the right to establish policies and standards in our Manual about keeping these activities separate from the

Franchise-reeSeotion— e lbhe Fepehine Aorecmeny,

Except as otherwise stated in the disclosure document or described in any other agreement with us, you are not
obligated to provide all services authorized by us. The grant of the Franchise does not authorize you to engage
in any loan origination services, debt or equity placement services, the making of syndicated loans or

syndicated equities financing, or any such other similar lending or debt/equity financing business under the
System (see Section 4.2.4 of the Franchise Agreement). Any such use of the Marks or the System for the
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operation of any of the lending related activities described in the preceding sentence would be a default under
the Franchise Agreement (see Section 16.2.2 of the Franchise Agreement).

To prevent a conflict of interest and to facilitate relationships among franchisees, neither you, your Owners,
officers, employees and/or independent sales associates, or any entity in which any of you hold an ownership
interest in or receive compensation from, can directly or indirectly participate in the operation or ownership of
or receive any compensation from -any business that provides_or seeks to provide equipment, serviees—or
supplies, services or other operating materials to_our other franchisees andor our Related Parties and their
franchisees, without our advanced written consent.

We have the right to limit and/or expand the scope of permissible business activities upon advance written
notice. There are no limits on our right to change the types of authorized services and goods you may sell.
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ITEM 17. RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

This table lists certain important provisions of the Franchise Agreement and related agreements. You
should read these provisions in the agreements attached to this disclosure document.

Key: @ Franchise Agreement:

® [ocation Addendum:

® Term Extension Addendum:
® Property Management Office Agreement:

Exhibit C

Exhibit C-1
Exhibit C-2
Exhibit C-3

THE FRANCHISE RELATIONSHIP

Provision

Section in Franchise
Agreement

Summary

a. Length of the franchise term

Section 1.5 of the
Franchise Agreement;
Section 1 of the
Location Addendum;
Section 1 of the Term
Extension Addendum

Section 7 of Property
Management
Agreement

Commences upon the Opening Date and expires on
the date 10 years from the Opening Date. We have
the right to negotiate with you a greater or lesser
term under your Franchise Agreement.

One-year term.

b. Renewal or extension of the term

Section 16.1 of the

Franchise Agreement;
Section 1 of the Term
Extension Addendum

Section 7 of Property
Management
Agreement

No renewal rights. If we grant you an additional term,
we may require you to sign our then current Franchise
Agreement or a Term Extension Addendum with
materially different terms.

Automatic extension of term for additional one-year
periods without any further action, until terminated
under the agreement.

c. Requirements for you to renew
or extend

Sections 1.5 and 16.1 of
the Franchise
Agreement; Section 1 of
the Location
Addendum; Section 1 of
the Term Extension
Addendum

Section 7 of Property
Management
Agreement

No renewal rights. If we grant you an additional
term, we may require you to sign our then current
Franchise Agreement or a Term Extension
Addendum with materially different terms.

The Property Management Agreement will extend
automatically until terminated.
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THE FRANCHISE RELATIONSHIP

Provision

Section in Franchise
Agreement

Summary

d. Termination by you

Section 16.2.5 of the
Franchise Agreement;
Section 1 of the
Location Addendum;
Section 1 of the Term
Extension Addendum

Subject to state law, if a majority owner dies or
becomes disabled, you may elect to terminate the
Franchise Agreement if certain conditions are
satisfied.

The Franchise Agreement may also be mutually
terminated.

e. Termination by us without cause

None

Not applicable.

f. Termination by us with cause

Section 16.2.2 of the
Franchise Agreement

Section 8 of Property
Management
Agreement

We can terminate if you commit a breach, including
any one of several listed violations, or if certain

[Pt}

events occur; see “g” below.

Termination of the Franchise Agreement permits us
to terminate the Property Management Agreement.

g. “Cause” defined - defaults which
can be cured

Sections 4.2.4,16.2.3,
16.2.6 and 16.2.7 of the
Franchise Agreement

Cause means any material breach by you of your
obligations, including non-payment of fees. You have
30 days to cure financial breaches; failure to assign
after your death or incompetency; subfranchising by
you; failure to comply with all applicable laws;
operating any other business within the franchise
location using the Marks; failure to properly display
and use the Marks; failure to begin operating the
Franchise as required under the Franchise Agreement
or any Addenda; creation of a security interest in the
Franchise Agreement or assets of the Business
without our prior written consent; or any other
material breach of the Franchise Agreement, or your
failure to comply with Section 4.2.4 with regard to
providing Financing Excluded Businesses.

If you are notified that your office fails to meet our
Minimum Office Design and Appearance Standards,
you have 90 days to correct the deficiencies. If these
deficiencies are not timely-corrected timely, we have
the right to terminate the Franchise Agreement.

If you fail to meet the Minimum Operating Standards
established in the Franchise Agreement, you will be
placed on probation. If the deficiency in Gross
Revenues is not corrected within the probationary
period, we have the right to terminate the Franchise
Agreement. See Section 16.2.7 of the Franchise
Agreement.
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THE FRANCHISE RELATIONSHIP

Provision

Section in Franchise
Agreement

Summary

h. “Cause” defined - defaults which

cannot be cured

Section 16.2.4 of the
Franchise Agreement

Suspension or revocation of your commercial real
estate broker’s license; conduct that impairs the
goodwill of the Marks or the Coldwell Banker
Commercial® System; insolvency or bankruptcy; any
default for which you have received notice of
termination during the prior 12 months; any material
misrepresentation made to us; the operation of a
competing residential brokerage business in violation
of the in-term non-competition covenant; or
abandonment of your Office (which includes failing
to commence operation in accordance with the
Franchise Agreement).
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THE FRANCHISE RELATIONSHIP

Provision

Section in Franchise
Agreement

Summary

i. Your obligations on
termination/non-renewal

Sections 13.2, 16.4—
16.9 and 20.4 of the
Franchise Agreement

Pay any amounts owed to us or our Related Parties:
(including “liquidated damages” as required);
discontinue use of the Marks, logos, trade names
service marks, our unique style, colors, color patterns
and designs, and other indicia of the brand from any
websites, web pages, social media sites, social media
handles, LinkedIn and other such accounts that you or
your independent agent’s control, including domain
names and URLs, and source codes or other
mechanisms directing consumers to your website
including hashtags and adwords.

You must assign any URLs with our Marks to us
without any compensation from us and remove all
references to the Marks, logos, trade names, service
marks, our unique style, colors, color patterns and
designs, and other indicia of the brand, whether in
signage, print or online, in their social media handles
and/or on their social media sites, including but not
limited to, Facebook, LinkedIn and other similar such
sites. You must also stop using Confidential
Information; immediately return all Manuals and
other property or programs; and retain records for
three years after termination.return-to-us-atbofour

prep e me e e o Db el o

j- Assignment of Franchise
Agreement by us

Section 15.9 of the
Franchise Agreement

We have the right to assign if we have completed our
obligations or made arrangements for an assignee to
fulfill our obligations; your consent is not required.
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THE FRANCHISE RELATIONSHIP

Provision

Section in Franchise
Agreement

Summary

k. “Transfer” by you - definition

Sections 15.1, 15.4 and
15.5 of the Franchise
Agreement

Includes the voluntary or involuntary, direct or
indirect, sale, assignment, transfer, license, sublicense,
pledge, creation of a security interest, or testamentary
disposition of any rights under the Franchise
Agreement, the assets or income of the Franchise or
you, or a controlling interest in your ownership.

1. Our approval of transfer by you

Sections 15.1 and 15.8
of the Franchise
Agreement

We have the right to approve all transfers of 25% or
more interest in the franchise, the franchisee or 25%
of the assets comprising the Business.

Section 6 of Property
Management
Agreement

The Property Management Agreement may not be
assigned or transferred.

m. Conditions for our approval of

transfer

Sections 15.5 and 15.7
of the Franchise
Agreement

The following conditions apply to a Transfer of the
Franchise (as defined under Section 15.4): Current
compliance by you with Franchise Agreement;
transferee meets our standards for new franchisees;
transferee is a licensed real estate broker and
arranges for adequate management of the Franchise
to Franchisor’s satisfaction, transferee agrees to
abide by current Franchise Agreement or signs new
franchise agreement (as we have the right to
determine) and signs a personal guaranty; payment
of $5,000 transfer fee; signing by you of a general
release; you pay or transferee assumes any
outstanding indebtedness you owe us; an audit of
your operations; you purchase tail coverage on your
errors and omissions insurance policy naming us as
an additional insured.

n. Our right of first refusal to
acquire your business

Section 15.7 of the
Franchise Agreement

We have a right to match any offer and 120 days to
complete the transaction. We may substitute cash for
any payment method set out in offer.

0. Our option to purchase your

business

None

Not applicable.

p- Your death or disability

Section 16.2.3.3 and
16.2.5 of the Franchise
Agreement; Section 1
of the Location
Addendum; Section 1
of the Term Extension
Addendum

We have the right to terminate the Franchise
Agreement if the estate does not seek our approval for
transferTransfer of the Franchise within 180 days
after your death or incapacity in accordance with the
Franchise Agreement.

If a majority owner dies or becomes disabled, you
may elect to terminate the Franchise Agreement if
certain conditions are satisfied.
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THE FRANCHISE RELATIONSHIP

Provision

Section in Franchise
Agreement

Summary

g. Non-competition covenants
during the term of the franchise

Sections 20.1 and 20.3
of the Franchise
Agreement

No involvement in any other real estate brokerage
business other than the Business or any Excluded
Business (as defined in-Seetion 4.2 of the Franchise
Agreement) authorized under the Franchise
Agreement; and will not directly or indirectly
participate in the operations of, orae ownership in,
interest or receipt of compensation from any business
that provides or seeks to provide equipment, supplies,
services or other operating materials to other
franchisees or our Related Parties and their respective
franchisees without our prior written consent.

r. Non-competition covenants after
the franchise is terminated or
expires

None

Not applicable.

s. Modification of the agreement

Section 18 of the
Franchise Agreement

Modifications must be in writing and signed by you
and our authorized officer. However, we have the
right to unilaterally modify the P&P Manual.

t. Integration/merger clause

Section 22.14 of the
Franchise Agreement

Only terms of Franchise Agreement, Exhibits,
Addenda, and all agreements signed in connection
with it are binding (subject to state law). Any
representations or promises made outside the
disclosure document and the Franchise Agreement,
Exhibits, Addenda, and all other agreements signed
in connection with it may not be enforceable. Our
integration/merger clause does not disclaim the
representations in this disclosure document.

u. Dispute resolution by arbitration
or mediation

None

Not applicable.

v. Choice of forum

Section 22.6 of the
Franchise Agreement

Subject to state law, non-exclusive venue and
jurisdiction in Morris County, New Jersey and United
States District Court for New Jersey.

w. Choice of law

Section 22.5 of the
Franchise Agreement

Subject to state law, New Jersey law applies (except
New Jersey Franchise Practices Act does not apply to
offices located outside of New Jersey).

ITEM 18. PUBLIC FIGURES

We do not use any public figure to promote the sale of franchises.

ITEM 19. FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or potential financial
performance of its franchised and/or franchisor-owned outlets, if there is a reasonable basis for the
information, and if the information is included in the disclosure document. Financial performance
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information that differs from that included in Item 19 may be given only if: (1) a franchisor provides the
actual records of an existing outlet you are considering buying; or (2) a franchisor supplements the
information provided in this Item 19, for example, by providing information about possible performance at
a particular location or under particular circumstances.

We do not make any representations about a franchisee’s future financial performance or the past financial
performance of company-owned or franchised outlets. We also do not authorize our employees or
representatives to make any such representations either orally or in writing. If you are purchasing an
existing outlet, however, we may provide you with the actual records of that outlet. If you receive any other
financial performance information or projections of your future income, you should report it to the
franchisor’s management by contactingBaniel-—Spiegel; Carriann Sillman, Vice President, Legal, 175
Park Avenue, Madison, New Jersey 07940, (973) 407-7401, the Federal Trade Commission, and the
appropriate state regulatory agencies.

ITEM 20. OUTLETS AND FRANCHISEE INFORMATION

COLDWELL BANKER COMMERCIAL® OUTLETS
SYSTEMWIDE OUTLET SUMMARY
FOR YEARS 20221 TO 20243 [1][2][3]

(Table 1.A)
Outlet Type Year Outleti ;et ;;n:aftart of Outlettshz;t ‘t{l;::an of Net Change

2022+ 123 1293 60

Franchised 20232 1293 13729 86
20243 13729 135137 8(2)
2022+ 3 23 (e
ngg:gy 20232 23 2 0
20243 2 12 (He

2022+ 126 13126 50

Total Outlets 20232 13126 139+ 85
20243 1394 136139 8(3)

COLDWELL BANKER COMMERCIAL® OUTLETS

TRANSFERS OF OUTLETS FROM
FRANCHISEES TO NEW OWNERS

(OTHER THAN THE FRANCHISOR)

FOR YEARS 20221 TO 20243 [1][2]

(Table 2.A)
Number of
State Year Transfers
California 2022+ 0
CBC3/254 65




Number of
State Year Transfers
20232 16
20243 0+
2022+ 1
Texas 20232 0+
20243 06
2022+ 1
Total Outlets 20232 1
20243 0+

COLDWELL BANKER COMMERCIAL® OUTLETS

STATUS OF FRANCHISED OUTLETS

FOR YEARS 20221 TO 20243 [1][2]

(Table 3.A)
State Year zusttl;:'st (LI Terminations AL Reacl?; tred Ogeizs:;gns (:tu]t;ztls
of Year Opened Renewals Franchisor —Other of the
Reasons Year
2022+ 2 0 0 0 0 0 2
Alabama 20232 2 0 0 0 0 0 2
20243 2 06 60 60 60 60 22
2022+ 1 0 0 1
Arizona 20232 1 0 0 1
20243 1 06 60 60 60 00 1
2022+ 1 0 0 1
Arkansas 20232 1 0 0 1
20243 1 06 60 60 60 60 1
2022+ 2049 1 0 0 0 0 210
California 20232 216 1