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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q/A

Amendment No. 1

TQUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the quarterly period ended June 30, 2012

OR

OTRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period from to

Commission File No. 333-179896

REALOGY HOLDINGS CORP.

(Exact name of registrants as specified in its charter)

Commission File No. 333-179896
REALOGY CORPORATION
(Exact name of registrants as specified in its charter)

Delaware 20-8050955 and 20-4381990
(State or other jurisdiction (I.R.S. Employer
of incorporation or organization) Identification Numbers)

One Campus Drive
Parsippany, NJ
(Address of principal executive offices) (Zip Code)
(973) 407-2000
(Registrants' telephone number, including area code)

07054

Indicate by check mark whether the Registrants (1) have filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the Registrants
were required to file such reports), and (2) have been subject to such filing requirements for the past 90

days. Yes x No o

Indicate by check mark whether the registrants have submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). Yes x No o

Indicate by check mark whether the Registrants are large accelerated filers, accelerated filers, non-accelerated filers,
or smaller reporting companies. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer o

Non-accelerated filer x

(Do not check if a smaller reporting company) Smaller reporting company 0
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Indicate by check mark whether the Registrants are shell companies (as defined in Rule 12b-2 of the Exchange
Act). Yes o No x

There were 4,200 shares of Class A Common Stock, $0.01 par value, and 8,017,080 shares of Class B Common
Stock, $0.01 par value, of Realogy Holdings Corp. outstanding as of August 7, 2012. There were 100 shares of
Common Stock, $0.01 par value, of Realogy Corporation outstanding as of August 7, 2012.
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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-Q/A amends the Quarterly Report on Form 10-Q of Realogy Holdings
Corp.("Holdings")(formerly known as Domus Holdings Corp.) and its indirect, wholly owned subsidiary, Realogy
Corporation ("Realogy") for the quarter ended June 30, 2012, as filed with the Securities and Exchange Commission
on August 7, 2012 (the “Original Form 10-Q”). Except as otherwise indicated or unless the context otherwise requires,
the terms “we,” “us,” “our,” “our company” and the “Company” refer to Holdings and its consolidated subsidiaries. Except as
otherwise defined herein, capitalized terms shall have the meanings ascribed to them in the Original Form 10-K.

In connection with the preparation of Holdings' initial public offering of shares filed on a Registration Statement on
Form S-1, we identified and corrected an error in the manner in which we had allocated the purchase price paid by
Apollo subsequent to their 2007 acquisition. Specifically, we inappropriately identified the discounted cash flows
generated from the Real Estate Franchise Services franchise agreement with NRT as a separately identifiable
indefinite lived intangible asset. We concluded that the value ascribed to this agreement should have been attributed to
the Real Estate Franchise Services business unit as goodwill. Accordingly, we corrected our error through the
elimination of the Real Estate Franchise Services franchise agreement with NRT intangible asset and increased the
value associated with our goodwill, which resulted in a concurrent decrease in our deferred income tax liability. In
accordance with accounting guidance found in ASC 250-10 (SEC Staff Accounting Bulletin No. 99, Materiality), we
assessed the materiality of the error and concluded that the error was not material to any of our previously issued
financial statements. This non-cash error had no impact to our condensed consolidated statement of operations or cash
flows for any of the periods presented in these financial statements.

On September 11, 2012, the Board of Directors of Holdings approved an amendment to its Certificate of Incorporation
to effect a change in its name of Domus Holdings Corp. to "Realogy Holdings Corp.", to amend and restate its
authorized capital stock and to approve a reverse stock split of the Company's Class A Common Stock and Class B
Common Stock at a ratio of 1 to 25 (the “Reverse Stock Split”). On the same day, the stockholders of Holdings
approved the foregoing amendments to Holdings' Certificate of Incorporation.

On September 27, 2012, Holdings filed a Certificate of Amendment to its Certificate of Incorporation (the “Certificate
of Amendment”) with the Secretary of State of the State of Delaware to effect the change in authorized capital stock,
the Reverse Stock Split and the name change. The Certificate of Amendment provides that the Reverse Stock Split
became effective upon filing, at which time every twenty five (25) issued and outstanding shares of the Company's
Class A Common Stock and Class B Common Stock were automatically combined into one (1) issued and outstanding
share of the respective class of Holdings' Common Stock, without any change in par value. Immediately following the
Reverse Stock Split, there were 4,200 shares of Class A Common Stock issued and outstanding and 8,017,080 shares
of Class B Common stock issued and outstanding. Holdings did not issue any fractional shares in connection with the
Reverse Stock Split, but rounded those shares up to the next whole share. Pursuant to the terms of the Convertible
Notes, the stated conversion rates applicable to each series of Convertible Notes were adjusted to reflect the Reverse
Stock Split. In addition, pursuant to the terms of the 2007 Stock Incentive Plan, the number of shares reserved there
under, as well as the number of options outstanding and their stated exercise prices, was adjusted to reflect the
Reverse Stock Split. All amounts and per share data presented in the accompanying consolidated financial statements
and related notes give retroactive effect to the Reverse Stock Split for all periods presented.

No other information in the Original Form 10-Q is amended hereby. Except for the amended disclosure described
above, the information in this Form 10-Q/A has not been updated to reflect events that occurred after August 7, 2012,
the filing date of the Original Form 10-Q. Accordingly, the Amendment should be read in conjunction with our other
filings made with the SEC subsequent to the filing of the Original Form 10-Q.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized, on the 8 of October 2012.

REALOGY HOLDINGS CORP.
and

REALOGY CORPORATION
(Registrants)

By:/S/ ANTHONY E. HULL

Name: Anthony E. Hull

Title: Executive Vice President,
Chief Financial Officer and Treasurer
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PART I - FINANCIAL INFORMATION

Item 1. Financial Statements.

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of Realogy Holdings Corp.:

We have reviewed the accompanying condensed consolidated balance sheet of Realogy Holdings Corp. (formerly
known as Domus Holdings Corp.) and its subsidiaries as of June 30, 2012, and the related condensed consolidated
statements of operations and comprehensive loss for the three and six-month periods ended June 30, 2012 and June
30, 2011 and the condensed consolidated statements of cash flows for the six-month periods ended June 30, 2012 and
June 30, 2011. These interim financial statements are the responsibility of the Company's management.

We conducted our review in accordance with the standards of the Public Company Accounting Oversight Board
(United States). A review of interim financial information consists principally of applying analytical procedures and
making inquiries of persons responsible for financial and accounting matters. It is substantially less in scope than an
audit conducted in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the objective of which is the expression of an opinion regarding the financial statements taken as a whole.
Accordingly, we do not express such an opinion.

Based on our review, we are not aware of any material modifications that should be made to the accompanying
condensed consolidated interim financial statements for them to be in conformity with accounting principles generally
accepted in the United States of America.

We previously audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the consolidated balance sheet as of December 31, 2011, and the related consolidated statements of
operations, comprehensive loss, equity (deficit), and cash flows for the year then ended (not presented herein), and in
our report dated March 2, 2012, except with respect to our opinion on the consolidated financial statements insofar as
it relates to the effects of the reverse stock split and the NRT franchise agreement matter as described in Note 1 as to
which the date is September 27, 2012, we expressed an unqualified opinion on those consolidated financial
statements. In our opinion, the information set forth in the accompanying condensed consolidated balance sheet as of
December 31, 2011, is fairly stated in all material respects in relation to the consolidated balance sheet from which it
has been derived.

/s/ PricewaterhouseCoopers LLP

Florham Park, New Jersey

August 7, 2012, except for the effects of the reverse stock split and the NRT franchise agreement matter as described
in Note 1 to the condensed consolidated financial statements, as to which the date is September 27, 2012.




Edgar Filing: REALOGY CORP - Form 10-Q/A

Table of Contents

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholder of Realogy Corporation:

We have reviewed the accompanying condensed consolidated balance sheet of Realogy Corporation and its
subsidiaries as of June 30, 2012, and the related condensed consolidated statements of operations and comprehensive
loss for the three and six-month periods ended June 30, 2012 and June 30, 2011 and the condensed consolidated
statements of cash flows for the six-month periods ended June 30, 2012 and June 30, 2011. These interim financial
statements are the responsibility of the Company's management.

We conducted our review in accordance with the standards of the Public Company Accounting Oversight Board
(United States). A review of interim financial information consists principally of applying analytical procedures and
making inquiries of persons responsible for financial and accounting matters. It is substantially less in scope than an
audit conducted in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the objective of which is the expression of an opinion regarding the financial statements taken as a whole.
Accordingly, we do not express such an opinion.

Based on our review, we are not aware of any material modifications that should be made to the accompanying
condensed consolidated interim financial statements for them to be in conformity with accounting principles generally
accepted in the United States of America.

We previously audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the consolidated balance sheet as of December 31, 2011, and the related consolidated statements of
operations, comprehensive loss, equity (deficit), and cash flows for the year then ended (not presented herein), and in
our report dated March 2, 2012, except with respect to our opinion on the consolidated financial statements insofar as
it relates to the effects of the reverse stock split and the NRT franchise agreement matter as described in Note 1 as to
which the date is September 27, 2012, we expressed an unqualified opinion on those consolidated financial
statements. In our opinion, the information set forth in the accompanying condensed consolidated balance sheet as of
December 31, 2011, is fairly stated in all material respects in relation to the consolidated balance sheet from which it
has been derived.

/s/ PricewaterhouseCoopers LLP

Florham Park, New Jersey

August 7, 2012 except for the effects of the reverse stock split and the NRT franchise agreement matter as described
in Note 1 to the condensed consolidated financial statements, as to which the date is September 27, 2012.




Edgar Filing: REALOGY CORP - Form 10-Q/A

Table of Contents

REALOGY HOLDINGS CORP. AND REALOGY CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In millions, except per share data)
(Unaudited)

Revenues

Gross commission income

Service revenue

Franchise fees

Other

Net revenues

Expenses

Commission and other agent-related costs
Operating

Marketing

General and administrative

Former parent legacy costs (benefit), net
Restructuring costs

Depreciation and amortization

Interest expense, net

Loss on the early extinguishment of debt
Other (income)/expense, net

Total expenses

Loss before income taxes, equity in earnings and

noncontrolling interests
Income tax expense

Equity in earnings of unconsolidated entities

Net loss

Less: Net income attributable to noncontrolling interests
Net loss attributable to Realogy Holdings and Realogy

Earnings (loss) per share attributable to Realogy Holdings:

Basic loss per share:
Diluted loss per share:

Weighted average common and common equivalent shares of

Realogy Holdings outstanding:
Basic:
Diluted:

See Notes to Condensed Consolidated Financial Statements.

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011

$983 $873 $1,589  $1,448

208 192 380 356
76 70 130 121
42 44 85 85

1,309 1,179 2,184 2,010

662 577 1,064 951

325 317 643 635

52 54 103 97

79 56 156 127

— (12 ) (3 ) (14 )
2 3 5 5

44 47 89 93

176 161 346 340

— — 6 36

— — 1 —
1,340 1,203 2,410 2,270

31 ) (24 ) (226 ) (260 )

8 1 15 2

(15 ) (4 ) (25 ) (4
(24 ) (21 ) 216 ) (258
(1 ) (1 ) (1 ) (1
$25 ) %22 ) $217 ) $(259

~— N N

(3.12 ) @74 ) (27.07 ) (3231 )
(312 ) @74 ) (27.07 ) (3231 )

8.0 8.0 8.0 8.0
8.0 8.0 8.0 8.0
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REALOGY HOLDINGS CORP. AND REALOGY CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(In millions)

(Unaudited)

Three Months Ended Six Months Ended

June 30, June 30,

2012 2011 2012 2011
Net loss $(24 ) $21 ) $(216 ) $(258
Currency Translation Adjustment ¢! ) — 1 1
Defined Benefit Pension Plan - amortization of actuarial loss ’ o 3 o
to periodic pension cost
Cash Flow Hedges:
Less: interest rate hedge losses to interest expense — — — (1
Less: de-designation of interest rate hedges to interest expense— — — 17
Cash flow hedges — — — 18
Other comprehensive income, before tax 1 — 4 19
Income tax expense related to other comprehensive income o 1 3
amounts
Other comprehensive income, net of tax 1 — 3 11
Comprehensive loss 23 ) (21 ) (213 ) (247
i[;IetZi.e sct(;mprehenswe income attributable to noncontrolling a ) (1 ) (1 ) (1

Comprehensive loss attributable to Realogy Holdings and

Realogy $24 ) $(22 ) $(214 ) (248
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REALOGY HOLDINGS CORP. AND REALOGY CORPORATION

CONDENSED CONSOLIDATED BALANCE SHEETS
(In millions)
(Unaudited)

ASSETS
Current assets:
Cash and cash equivalents

Trade receivables (net of allowance for doubtful accounts of $58 and $64)

Relocation receivables
Relocation properties held for sale
Deferred income taxes
Other current assets

Total current assets
Property and equipment, net
Goodwill

Trademarks

Franchise agreements, net
Other intangibles, net

Other non-current assets
Total assets

LIABILITIES AND EQUITY (DEFICIT)
Current liabilities:

Accounts payable

Securitization obligations

Due to former parent

Revolving credit facilities and current portion of long-term debt
Accrued expenses and other current liabilities
Total current liabilities

Long-term debt

Deferred income taxes

Other non-current liabilities

Total liabilities

Commitments and contingencies (Notes 8 and 9)
Equity (deficit):

Realogy Holdings common stock: $.01 par value; 178,000,000 shares authorized,
4,200 Class A shares outstanding, 8,017,080 Class B shares outstanding at June 30,
2012 and December 31, 2011 (Realogy common stock: $.01 par value, 100 shares
authorized, issued and outstanding at June 30, 2012 and December 31, 2011)

Additional paid-in capital

Accumulated deficit

Accumulated other comprehensive loss
Total Realogy Holdings stockholders' deficit
Noncontrolling interests

Total equity (deficit)

Total liabilities and equity (deficit)

Revised

June 30, 2012

$138
147
419
10

59

97
870
151
3,303
732
1,663
418
225
$7,362

$214
267
76
214
583
1,354
7,121
426
173
9,074

2,035
3,719
30
(1,714

(1,712
$7,362

Revised

2011

$143
120
378
11

66

88
806
165
3,299
732
1,697
439
212
$7,350

$184
327
80
325
520
1,436
6,825
421
167
8,849

2,033
) (3,502
) (32
) (1,501

2
) (1,499

$7,350

December 31,
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REALOGY HOLDINGS CORP. AND REALOGY CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In millions)

(Unaudited)
Six Months Ended June 30,
2012 2011
Operating Activities
Net loss $(216 ) $(258 )
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization 89 93
Deferred income taxes 12 (1 )
Amortization of deferred financing costs and discount on unsecured notes 8 9
Loss on the early extinguishment of debt 6 36
De-designation of interest rate hedges — 17
Equity in earnings of unconsolidated entities (25 ) (4 )
Other adjustments to net loss 6 10
Net change in assets and liabilities, excluding the impact of acquisitions and
dispositions:
Trade receivables (27 ) (32 )
Relocation receivables and advances (41 ) (41 )
Relocation properties held for sale 2 2
Other assets 1 (8 )
Accounts payable, accrued expenses and other liabilities 82 ¢! )
Due (to) from former parent (5 ) (23 )
Other, net 15 7
Net cash used in operating activities (93 ) (194 )
Investing Activities
Property and equipment additions (19 ) (25 )
Net assets acquired (net of cash acquired) and acquisition-related payments 4 ) (4 )
(Purchases of) proceeds from certificates of deposit, net 4 )9
Change in restricted cash 3 )1
Other, net — (5 )
Net cash used in investing activities (30 ) (24 )
Financing Activities
Net change in revolving credit facilities (94 ) 125
Proceeds from term loan extension — 98
Repayments of term loan credit facility (640 ) (703 )
Proceeds from issuance of First Lien Notes 593 —
Proceeds from issuance of First and a Half Lien Notes 325 700
Net change in securitization obligations (61 ) 4 )
Debt issuance costs 3 ) (34 )
Other, net (2 ) (3 )
Net cash provided by financing activities 118 179
Effect of changes in exchange rates on cash and cash equivalents — 1
Net decrease in cash and cash equivalents (5 ) (38 )
Cash and cash equivalents, beginning of period 143 192
Cash and cash equivalents, end of period $138 $154

Supplemental Disclosure of Cash Flow Information
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Interest payments (including securitization interest expense)
Income tax payments, net

See Notes to Condensed Consolidated Financial Statements.
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$320
4

$287
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REALOGY HOLDINGS CORP. AND REALOGY CORPORATION

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unless otherwise noted, all amounts are in millions)

(Unaudited)

1.BASIS OF PRESENTATION

Realogy Holdings Corp., a Delaware corporation (‘“Holdings”), formerly known as Domus Holdings Corp., is a holding
company for its wholly owned subsidiary, Domus Intermediate Holdings Corp., a Delaware corporation
(“Intermediate”). Intermediate is a holding company for its wholly owned subsidiary, Realogy Corporation, a Delaware
corporation (“Realogy”), and its subsidiaries (Holdings, Intermediate and Realogy and its subsidiaries being referred to
herein collectively as the “Company”). Holdings derives all of its operating income and cash flows from Realogy and its
subsidiaries.

Holdings was incorporated on December 14, 2006. On December 15, 2006, Holdings and its wholly owned subsidiary
Domus Acquisition Corp., entered into an agreement and plan of merger (the “Merger””) with Realogy which was
consummated on April 10, 2007 with Holdings becoming the indirect parent company of Realogy. Holdings is owned
by investment funds affiliated with, or co-investment vehicles managed by, Apollo Management VI, L.P., an entity
affiliated with Apollo Management, L.P. (collectively referred to as “Apollo”) and members of the Company's
management. As of June 30, 2012, all of Realogy's issued and outstanding common stock was currently owned by
Intermediate, a direct wholly owned subsidiary of Holdings.

Realogy is a global provider of real estate and relocation services. Realogy was incorporated in January 2006 to
facilitate a plan by Cendant Corporation (now known as Avis Budget Group, Inc.) to separate into four independent
companies—one for each of Cendant's business units—real estate services or Realogy, travel distribution services
(“Travelport”), hospitality services, including timeshare resorts (“Wyndham Worldwide”), and vehicle rental (“Avis Budget
Group”). On July 31, 2006, the separation (“Separation”) from Cendant became effective.

Realogy incurred indebtedness in connection with the Merger which included borrowings under Realogy's senior
secured credit facility (the “Senior Secured Credit Facility”) and the issuance of unsecured notes. See Note 5, “Short and
Long-Term Debt” for additional information on the indebtedness incurred related to the Merger, indebtedness incurred
following the Merger as well as additional information related to the senior secured leverage ratio that Realogy is
required to maintain.

The accompanying Condensed Consolidated Financial Statements include the financial statements of both Holdings
and Realogy and these statements have been prepared in accordance with accounting principles generally accepted in
the United States of America and with Article 10 of Regulation S-X. Interim results may not be indicative of full year
performance because of seasonal and short-term variations. The Company has eliminated all material intercompany
transactions and balances between entities consolidated in these financial statements. In presenting the Condensed
Consolidated Financial Statements, management makes estimates and assumptions that affect the amounts reported

and the related disclosures. Estimates, by their nature, are based on judgment and available information. Accordingly,
actual results could differ materially from those estimates.

Holdings' only asset is its investment in the common stock of Intermediate, and Intermediate's only asset is its
investment in the common stock of Realogy. Holdings' only obligations are its guarantees of certain borrowings and
certain franchise obligations of Realogy. All expenses incurred by Holdings and Intermediate are for the benefit of
Realogy and have been reflected in Realogy's consolidated financial statements. All issuances of Holdings' equity
securities, including grants of stock options and restricted stock by Holdings to employees and directors of Realogy
and its subsidiaries have been reflected in Realogy's condensed consolidated financial statements. As a result, the
condensed consolidated financial positions, results of operations, comprehensive loss and cash flows of Holdings,
Intermediate and Realogy are the same. In management's opinion, the accompanying Condensed Consolidated
Financial Statements reflect all normal and recurring adjustments necessary to present fairly the Realogy and

Holdings' financial position as of June 30, 2012 and the results of operations, and comprehensive loss for the three and
six months ended June 30, 2012 and 2011 and cash flows for the six months ended June 30, 2012 and 2011.

As the interim Condensed Consolidated Financial Statements are prepared using the same accounting principles and
policies used to prepare the annual financial statements, they should be read in conjunction with the Consolidated

16
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Statements for the year ended December 31, 2011 included in the Annual Report on Form 10-K for the year ended
December 31, 2011.
NRT Franchise Agreement - Revision of Prior Period Financial Statements
In connection with the preparation of the Registration Statement, the Company identified and corrected an error in the
manner in which it had allocated the purchase price paid by Apollo subsequent to their 2007 acquisition. Specifically,
the Company inappropriately identified the discounted cash flows generated from the Real Estate Franchise Services
franchise agreement with NRT as a separately identifiable indefinite lived intangible asset. The Company concluded
that the value ascribed to this agreement should have been attributed to the Real Estate Franchise Services business
unit as goodwill. Accordingly, the Company corrected its error through the elimination of the Real Estate Franchise
Services franchise agreement with NRT intangible asset and increased the value associated with its goodwill, which
resulted in a concurrent decrease in its deferred income tax liability. In accordance with accounting guidance found in
ASC 250-10 (SEC Staff Accounting Bulletin No. 99, Materiality), the Company assessed the materiality of the error
and concluded that the error was not material to any of its previously issued financial statements. This non-cash error
had no impact to the Company's consolidated statement of operations or cash flows for any of the periods presented in
these financial statements.
The following table presents the effect the revision had on the Condensed Consolidated Balance Sheets at June 30,
2012 and December 31, 2011:

June 30, 2012

(in millions)

As Previously Adjustment  As Revised

Reported
Goodwill 2,618 685 3,303
Franchise agreements, net 2,808 (1,145 ) 1,663
Total Assets 7,822 (460 ) 7,362
Deferred income taxes 895 (469 ) 426
Total Liabilities 9,543 (469 ) 9,074
Accumulated deficit (3,728 ) 9 (3,719 )

December 31, 2011
(in millions)

As Previously Adjustment  As Revised

Reported
Goodwill 2,614 685 3,299
Franchise agreements, net 2,842 (1,145 ) 1,697
Total Assets 7,810 (460 ) 7,350
Deferred income taxes 890 (469 ) 421
Total Liabilities 9,318 (469 ) 8,849
Accumulated deficit (3,511 ) 9 (3,502 )

Amendment to Certificate of Incorporation; Reverse Stock Split:

On September 11, 2012, the Board of Directors approved an amendment to its Certificate of Incorporation to effect a
change in the name of the Company to Realogy Holdings Corp., to amend and restate its authorized capital stock and
to approve a reverse stock split of the Company's Class A and Class B Common Stock at a ratio of 1 to 25 (the
“Reverse Stock Split”). On the same day, the stockholders of the Company approved the foregoing amendments to the
Company's Certificate of Incorporation.

On September 27, 2012, the Company filed a Certificate of Amendment to its Certificate of Incorporation (the
“Certificate of Amendment”) with the Secretary of State of the State of Delaware to effect the change in authorized
capital stock, the Reverse Stock Split and the name change. The Certificate of Amendment provides that the Reverse
Stock Split became effective upon filing, at which time every twenty five (25) issued and outstanding shares of the
Company's Class A Common Stock and Class B Common Stock were automatically combined into one (1) issued and
outstanding share of the respective class of the Company's Common Stock, without any change in par value.

18
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Common stock issued and outstanding. The Company did not issue any fractional shares in connection with the
Reverse Stock Split, but rounded those shares up to the next whole share. Pursuant to the terms of the Convertible
Notes, the stated conversion rates applicable to each series of Convertible Notes were adjusted to reflect the Reverse
Stock Split. In addition, pursuant to the terms of the 2007 Stock Incentive Plan, the number of shares reserved there
under, as well as the number of options outstanding and their stated exercise prices, was adjusted to reflect the
Reverse Stock Split. All amounts and per share data presented in the accompanying consolidated financial statements
and related notes give retroactive effect to the Reverse Stock Split for all periods presented.

2012 Senior Secured Notes Offering

On February 2, 2012, Realogy issued $593 million of First Lien Notes and $325 million of New First and a Half Lien
Notes to repay amounts outstanding under its senior secured credit facility. The First Lien Notes and the New First
and a Half Lien Notes are senior secured obligations of the Company and will mature on January 15, 2020. Interest is
payable semiannually on January 15 and July 15 of each year, commencing July 15, 2012. The First Lien Notes and
the New First and a Half Lien Notes were issued in a private offering that is exempt from the registration requirements
of the Securities Act.

The Company used the proceeds from the offering, of approximately $918 million, to: (i) prepay $629 million of its
non-extended term loan borrowings under its senior secured credit facility which were due to mature in October 2013,
(ii) repay all of the $133 million in outstanding borrowings under its non-extended revolving credit facility which was
due to mature in April 2013, and (iii) repay $156 million of the outstanding borrowings under its extended revolving
credit facility. In conjunction with the repayments of $289 million described in clauses (ii) and (iii), the Company
reduced the commitments under its non-extended revolving credit facility by a like amount, thereby terminating the
non-extended revolving credit facility.

Under the terms of the Senior Secured Credit Facility, the New First and a Half Lien Notes (as well as the Existing
First and a Half Lien Notes) do not constitute senior secured debt for purposes of calculating the senior secured
leverage ratio maintenance covenant under our senior secured credit facility. This facility requires Realogy to maintain
a senior secured leverage ratio of total senior secured net debt to trailing 12-month Adjusted EBITDA (as defined in
Note 5, “Short and Long-Term Debt”), that may not exceed 4.75 to 1.0. Realogy was in compliance with the senior
secured leverage covenant with a senior secured leverage ratio of 4.08 to 1.0 at June 30, 2012.

Earnings (loss) per share attributable to Holdings

Basic earnings per share is computed based upon weighted-average shares outstanding during the period. Dilutive
earnings per share is computed consistently with the basic computation while giving effect to all dilutive potential
common shares and common share equivalents that were outstanding during the period. Holdings uses the treasury
stock method to reflect the potential dilutive effect of unvested stock awards and unexercised options.

The Company was in a net loss position for the three and six months ended June 30, 2012 and therefore the impact of
stock options, restricted stock and the convertible notes were excluded from the computation of dilutive earnings
(loss) per share as the inclusion of such amounts would be anti-dilutive. At June 30, 2012, the number of shares of
common stock issuable under the stock options, restricted stock and the convertible notes that were excluded from the
computation was 2 million, 4 thousand and 81 million, respectively.

Derivative Instruments

The Company uses foreign currency forward contracts largely to manage its exposure to changes in foreign currency
exchange rates associated with its foreign currency denominated receivables and payables. The Company primarily
manages its foreign currency exposure to the Swiss Franc, Canadian Dollar, British Pound and Euro. The Company
has elected not to utilize hedge accounting for these forward contracts; therefore, any change in fair value is recorded
in the Consolidated Statements of Operations. However, the fluctuations in the value of these forward contracts
generally offset the impact of changes in the value of the underlying risk that they are intended to economically hedge.
As of June 30, 2012 and December 31, 2011, the Company had outstanding foreign currency forward contracts with a
fair value of less than $1 million and a notional value of $15 million.

The Company also enters into interest rate swaps to manage its exposure to changes in interest rates associated with its
variable rate borrowings. The Company has four interest rate swaps with an aggregate notional value of $850 million
to hedge the variability in cash flows resulting from the term loan facility. One swap, with a notional value of $225
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expired in July 2012, the second swap, with a notional value of $200 million, expires in December 2012, the third
swap, with a notional value of $225 million, commences in July 2012 and expires in October 2016, and the fourth
swap with a notional value of $200 million, commences in January 2013 and expires in October 2016. The Company
is utilizing pay fixed interest swaps (in exchange for floating LIBOR rate based payments) to perform this hedging
strategy.

At December 31, 2010, the interest rate swap derivatives were being accounted for as cash flow hedges in accordance
with the FASB’s derivative and hedging guidance and the unfavorable fair market value of the swaps was recorded
within Accumulated Other Comprehensive Income/(Loss) (““AOCT”). Following the completion of the 2011 Refinancing
Transactions, the Company was not able to maintain hedge effectiveness in accordance with the accounting guidance.
As aresult, the interest rate swaps were de-designated as cash flow hedging instruments and the fair value of $17
million was reclassified from AOCI and recognized in interest expense in the Consolidated Statements of Operations
during the first quarter of 2011.

The fair value of derivative instruments was as follows:

December 31,

Liability Derivatives June 30, 2012 2011
Not Designated as Hedging Balance Sheet Location Fair Value Fair Value
Instruments
Interest rate swap contracts Other current liabilities $1 $7
Other non-current liabilities 26 10
$27 $17
Gain or (Loss) Recognized in Gain or (Loss) Reclassified
Other Comprehensive Income Location of Gain or from AOCI into Income
Six Months Six Months (Loss) Reclassified from Six Months  Six Months
Derivatives in Cash Flow Ended Ended . Ended Ended
Hedge Relationships AOCTinto Income June 30
£ 1onShIp June 30,2012 June 30, 2011 2‘81 ST June 30,2011
Interest rate swap contracts ~ $ — $— Interest expense $— $(17 )
Gain or (Loss) Recognized in
Derivative Instruments Not Location of Gain or (Loss) Recognized Income on Derivative
) . . .. Three Months Three Months
Designated as Hedging Instruments in Income for Derivative Instruments
Ended Ended
June 30, 2012 June 30, 2011
Interest rate swap contracts Interest expense $4 $2
Foreign exchange contracts Operating expense 1 $—
Gain or (Loss) Recognized
in
Derivative Instruments Not Location of Gain or (Loss) Recognized Ir?come on Derl\‘latlve
Designated as Hedging Instruments in Income for Derivative Instruments Six Months  Six Months
& gimng Ended Ended
June 30,
2012 June 30, 2011
Interest rate swap contracts Interest expense $— $4
Foreign exchange contracts Operating expense — $(1 )

Financial Instruments

The following tables present the Company’s assets and liabilities that are measured at fair value on a recurring basis
and are categorized using the fair value hierarchy. The fair value hierarchy has three levels based on the reliability of
the inputs used to determine fair value.
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Level Input: Input Definitions:
Inputs are unadjusted, quoted prices for identical assets or liabilities in active markets at the

Level I
measurement date.

Level II Inputs other than quoted prices included in Level I that are observable for the asset or liability
through corroboration with market data at the measurement date.

Level IIT Unobservable inputs that reflect management’s best estimate of what market participants would use in
pricing the asset or liability at the measurement date.
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The availability of observable inputs can vary from asset to asset and is affected by a wide variety of factors,
including, for example, the type of asset, whether the asset is new and not yet established in the marketplace, and

other characteristics particular to the transaction. To the extent that valuation is based on models or inputs that are less

observable or unobservable in the market, the determination of fair value requires more judgment. Accordingly, the
degree of judgment exercised by the Company in determining fair value is greatest for instruments categorized in
Level III. In certain cases, the inputs used to measure fair value may fall into different levels of the fair value
hierarchy. In such cases, for disclosure purposes, the level in the fair value hierarchy within which the fair value
measurement in its entirety falls is determined based on the lowest level input that is significant to the fair value
measurement in its entirety.
The fair value of financial instruments is generally determined by reference to quoted market values. In cases where
quoted market prices are not available, fair value is based on estimates using present value or other valuation
techniques, as appropriate. The fair value of interest rate swaps is determined based upon a discounted cash flow
approach that incorporates counterparty and performance risk and therefore is categorized in Level III.
The following table summarizes fair value measurements by level at June 30, 2012 for assets/liabilities measured at
fair value on a recurring basis:

Level I Level II Level III Total
Derivatives
Interest rate swaps (1‘n.c¥uded in other current $— $— $27 $27
and non-current liabilities)
The following table summarizes fair value measurements by level at December 31, 2011 for assets/liabilities
measured at fair value on a recurring basis:

Level I Level II Level IIT Total
Derivatives
Interest rate swaps (i‘n.quded in other current $— $_ $17 $17
and non-current liabilities)
Deferred compensation plan assets $1 $_ $_ $1
(included in other non-current assets)
The following table presents changes in Level III financial liabilities measured at fair value on a recurring basis:
Fair value at December 31, 2011 $17
Loss reflected in the statement of operations 10
Fair value at June 30, 2012 $27

12
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The following table summarizes the carrying amount of the Company’s indebtedness compared to the estimated fair
value, primarily determined by quoted market values, at:

June 30, 2012 December 31, 2011

Carrying Estimated Carrying Estimated

Amount Fair Value (a) Amount Fair Value (1
Debt
Senior Secured Credit Facility:
Non-extended revolving credit facility $— $— $78 $78
Extended revolving credit facility 109 109 97 97
Non-extended term loan facility — — 629 590
Extended term loan facility 1,822 1,721 1,822 1,630
First Lien Notes 593 620 — —
Existing First and a Half Lien Notes 700 686 700 606
New First and a Half Lien Notes 325 335 — —
Second Lien Loans 650 663 650 655
Other bank indebtedness 105 105 133 133
Existing Notes:
10.50% Senior Notes 64 63 64 56
11.00%/11.75% Senior Toggle Notes 41 40 52 43
12.375% Senior Subordinated Notes 188 175 187 144
Extended Maturity Notes:
11.50% Senior Notes 489 463 489 367
12.00% Senior Notes 129 120 129 95
13.375% Senior Subordinated Notes 10 9 10 7
11.00% Convertible Notes 2,110 1,643 2,110 1,189
Securitization obligations 267 267 327 327

(a) The fair value of the Company's indebtedness is categorized as Level L.

Income Taxes

The Company's provision for income taxes in interim periods is computed by applying its estimated annual effective
tax rate against the income (loss) before income taxes for the period. In addition, non-recurring or discrete items,
including the increase in deferred tax liabilities associated with indefinite lived intangibles, are recorded during the
period in which they occur. No Federal income tax benefit was recognized for the current period loss due to the
recognition of a full valuation allowance for domestic operations. Income tax expense for the six months ended

June 30, 2012 was $15 million. This expense included $12 million for an increase in deferred tax liabilities associated
with indefinite-lived intangible assets and $3 million was recognized for foreign and state income taxes for certain
jurisdictions.

Restricted Cash

Restricted cash primarily relates to amounts specifically designated as collateral for the repayment of outstanding
borrowings under the Company’s securitization facilities. Such amounts approximated $10 million and $7 million at
June 30, 2012 and December 31, 2011, respectively and are primarily included within Other current assets on the
Company’s Condensed Consolidated Balance Sheets.

Defined Benefit Pension Plan

The net periodic pension cost for the three months ended June 30, 2012 and for the three months ended June 30, 2011
was $1 million and was comprised of interest cost and amortization of actuarial loss of $3 million offset by a benefit
of $2 million for the expected return on assets.

The net periodic pension cost for the six months ended June 30, 2012 was $3 million and was comprised of interest
cost and amortization of actuarial loss of $6 million offset by a benefit of $3 million for the expected return on assets.
The net periodic pension cost for the six months ended June 30, 2011 was $2 million and was comprised of interest
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cost and amortization of actuarial loss of $5 million offset by a benefit of $3 million for the expected return on assets.
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Recently Adopted Accounting Pronouncements

In September 2011, the FASB amended the guidance on testing for goodwill impairment that allows an entity to elect
to qualitatively assess whether it is necessary to perform the current two-step goodwill impairment test. If the
qualitative assessment determines that it is not more-likely-than-not that the fair value of a reporting unit is less than
its carrying amount, then performing the two-step test is unnecessary. If the entity elects to bypass the qualitative
assessment for any reporting unit and proceed directly to Step One of the test and validate the conclusion by
measuring fair value, it can resume performing the qualitative assessment in any subsequent period. The amendments
are effective for annual and interim goodwill impairment tests performed for fiscal years beginning after December
15, 2011. The Company will consider utilizing the new qualitative analysis for its goodwill impairment test to be
performed in the fourth quarter of 2012.

In May 2011, the FASB amended the guidance on Fair Value Measurement that result in common measurement of
fair value and disclosure requirements between U.S. GAAP and the International Financial Reporting Standards
(“IFRS”). The amendments mainly change the wording used to describe many of the requirements in U.S. GAAP for
measuring fair value and for disclosing information about fair value measurements. The amendments are effective
prospectively for interim and annual periods beginning after December 15, 2011. The Company adopted the
amendments on January 1, 2012 and the adoption did not have a significant impact on the consolidated financial
statements.

2. ACQUISITIONS

2012 ACQUISITIONS

During the six months ended June 30, 2012, the Company acquired four real estate brokerage operations through its
wholly owned subsidiary, NRT, for total consideration of $4 million. These acquisitions resulted in goodwill of $4
million that was assigned to the Company Owned Brokerage Services segment.

None of the 2012 acquisitions were significant to the Company’s results of operations, financial position or cash flows
individually or in the aggregate.

2011 ACQUISITIONS

During the year ended December 31, 2011, the Company acquired thirteen real estate brokerage operations through its
wholly owned subsidiary, NRT, for total consideration of $4 million. These acquisitions resulted in goodwill of $3
million that was assigned to the Company Owned Brokerage Services segment.

None of the 2011 acquisitions were significant to the Company’s results of operations, financial position or cash flows
individually or in the aggregate.

3.INTANGIBLE ASSETS

Goodwill by segment and changes in the carrying amount are as follows:

Company .
Real Estate Owned Relocation Title and Total
Franchise . Settlement
. Brokerage Services . Company
Services . Services
Services
Gross Goodwill as of December 31, 2011 $3,264 $783 $641 $397 $5,085
Accumulated impairment losses (1,023 ) (158 ) (281 ) (324 ) (1,786 )
Balance at December 31, 2011 2,241 625 360 73 3,299
Goodwill acquired — 4 — — 4
Balance at June 30, 2012 $2,241 $629 $360 $73 $3,303
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Intangible assets are as follows:

As of June 30, 2012 As of December 31, 2011

Gross' Accumulated Net . Gross. Accumulated Net .

Carrying .. Carrying Carrying .. Carrying

Amortization Amortization

Amount Amount  Amount Amount
Amortizable—Franchise agreemen® $2,019 $ 356 $1,663 $2,019 $ 322 $1,697
Unamortizable—Trademark® $732 $— $732 $732 $ — $732
Other Intangibles
Amortizable—License agreemenf¥ $45 $5 $40 $45 $4 $41
Amortizable—Customer relationshif® 529 163 366 529 144 385
Unamortizable—Title plant sharé& 10 — 10 10 — 10
Amortizable—Othé&? 12 10 2 17 14 3
Total Other Intangibles $596 $ 178 $418 $601 $ 162 $439

(a) Generally amortized over a period of 30 years.

(b)Relates to the Century 21, Coldwell Banker, ERA, The Corcoran Group, Coldwell Banker Commercial and Cartus
tradenames, which are expected to generate future cash flows for an indefinite period of time.

Relates to the Sotheby’s International Realty and Better Homes and Gardens Real Estate agreements which are

being amortized over 50 years (the contractual term of the license agreements).

Relates to the customer relationships at the Title and Settlement Services segment and the Relocation Services

segment. These relationships are being amortized over a period of 5 to 20 years.

Primarily related to the Texas American Title Company title plant shares. Ownership in a title plant is required to

(e)transact title insurance in certain states. The Company expects to generate future cash flows for an indefinite period
of time.

(f) Generally amortized over periods ranging from 2 to 10 years.

Intangible asset amortization expense is as follows:

(©)
(d)

;F(})l,ree Months Ended June Six Months Ended June 30,
2012 2011 2012 2011
Franchise agreements $17 $17 $34 $34
License agreement — — 1 —
Customer relationships 9 10 19 19
Other — 1 2 3
Total $26 $28 $56 $56

Based on the Company’s amortizable intangible assets as of June 30, 2012, the Company expects related amortization
expense for the remainder of 2012, the four succeeding years and thereafter to approximate $53 million, $105 million,
$105 million, $95 million, $94 million and $1,619 million, respectively.

4. ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

Accrued expenses and other current liabilities consisted of:

June 30, December 31,
2012 2011
Accrued payroll and related employee costs $114 $69
Accrued volume incentives 14 17
Accrued commissions 29 14
Restructuring accruals 17 20
Deferred income 66 76
Accrued interest 157 139
Relocation services home mortgage obligations 6 9
Other 180 176
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5.SHORT AND LONG-TERM DEBT
Total indebtedness is as follows:

Senior Secured Credit Facility:
Non-extended revolving credit facility
Extended revolving credit facility
Non-extended term loan facility
Extended term loan facility

First Lien Notes

Existing First and a Half Lien Notes
New First and a Half Lien Notes
Second Lien Loans

Other bank indebtedness

Existing Notes:

10.50% Senior Notes
11.00%/11.75% Senior Toggle Notes
12.375% Senior Subordinated Notes
Extended Maturity Notes:

11.50% Senior Notes

12.00% Senior Notes

13.375% Senior Subordinated Notes
11.00% Convertible Notes
Securitization Obligations:

Apple Ridge Funding LL.C

Cartus Financing Limited

16

June 30,
2012

109

1,822
593
700
325
650
105

64
41
188

489
129
10
2,110

245
22
$7,602

December 31,
2011

$78
97
629
1,822

700
650
133

64
52
187

489
129
10
2,110

296
31
$7,477
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As of June 30, 2012, the total capacity, outstanding borrowings and available capacity under the Company’s borrowing
arrangements were as follows:

Interest Expiration Total Outstanding Available
Rate Date Capacity Borrowings Capacity

Senior Secured Credit Facility:
Extended revolving credit facility () () April 2016 $363 $109 $165
Extended term loan facility 3) October 2016 1,822 1,822 —
First Lien Notes 7.625% January 2020 593 593 —
Existing First and a Half Lien Notes 7.875% February 2019 700 700 —
New First and a Half Lien Notes 9.00% January 2020 325 325 —
Second Lien Loans 13.50% October 2017 650 650 —
Other bank indebtedness ) Various 108 105 3
Existing Notes:
Senior Notes 10.50% April 2014 64 64 —
Senior Toggle Notes () 11.00% April 2014 41 41 —
Senior Subordinated Notes (©) 12.375%  April 2015 190 188 —
Extended Maturity Notes:
Senior Notes (7 11.50% April 2017 492 489 —
Senior Notes ® 12.00% April 2017 130 129 —
Senior Subordinated Notes 13.375%  April 2018 10 10 —
Convertible Notes 11.00% April 2018 2,110 2,110 —
Securitization obligations: ©)

Apple Ridge Funding LL.C December 2013 400 245 155

Cartus Financing Limited (10) Various 63 22 41

$8,061 $7,602 $364

The available capacity under this facility was reduced by $89 million of outstanding letters of credit. On August 6,
(1)2012, the Company had $150 million outstanding on the extended revolving credit facility and $89 million of

outstanding letters of credit, leaving $124 million of available capacity.

Interest rates with respect to revolving loans under the senior secured credit facility are based on, at Realogy’s
(2)option, (a) adjusted LIBOR plus 3.25% or (b) JPMorgan Chase Bank, N.A., prime rate ("ABR") plus 2.25% in

each case subject to reductions based on the attainment of certain leverage ratios.

Interest rates with respect to term loans under the senior secured credit facility are based on, at Realogy’s option, (a)
(3)adjusted LIBOR plus 4.25% or (b) the higher of the Federal Funds Effective Rate plus 1.75% and JPMorgan Chase

Bank, N.A.’s prime rate (“ABR”) plus 3.25%.

Consists of revolving credit facilities that are supported by letters of credit issued under the senior secured credit
(4)facility, a portion of which are issued under the synthetic letter of credit facility: $5 million due in August 2012,

$50 million due in January 2013 and $50 million due in July 2013.
(5)On April 16, 2012, the Company redeemed $11 million principal amount of the outstanding Senior Toggle Notes.
©) Consists of $190 million of 12.375% Senior Subordinated Notes due 2015, less a discount of $2

million.

(7)Consists of $492 million of 11.50% Senior Notes due 2017, less a discount of $3 million.
(8)Consists of $130 million of 12.00% Senior Notes due 2017, less a discount of $1 million.

Available capacity is subject to maintaining sufficient relocation related assets to collateralize these securitization
(9)obli ti

gations.

(10)
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Consists of a £35 million facility which expires in August 2015 and a £5 million working capital facility which
expires in August 2012.
Indebtedness Incurred in Connection with the Merger and Subsequent Debt Transactions
Realogy incurred indebtedness in 2007 in connection with the Merger, which included borrowings under Realogy's
senior secured credit facility (the “Senior Secured Credit Facility””) and the issuance of unsecured notes. Realogy
borrowed an initial amount of $3,170 million term loan facility under the Senior Secured Credit Facility (consisting of
$1,950 million initial term loan facility and a $1,220 million delayed draw term loan facility) with original maturity
dates of October 2013. The $1,950 million initial term loan facility was used by Realogy to finance a part of the
Merger, including, without
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limitation, payment of fees and expenses contemplated thereby. In addition, Realogy used the $1,220 million delayed
draw term loan facility to finance the refinancing or discharge of Realogy's previously existing senior notes, including,
without limitation, the payment of fees and expenses. Realogy issued an original aggregate principal amount of $3,125
million of unsecured notes with maturity dates in 2014 and 2015 (the "Existing Notes") to finance a part of the
Merger, including, without limitation, payment of fees and expenses.

In 2009, 2011 and 2012, Realogy completed various debt transactions, which are detailed below, that resulted in the
following: (1) additional flexibility with respect to compliance with Realogy's senior secured leverage ratio under the
senior secured credit facility; (2) the extension of the maturities of certain portions of our indebtedness; (3) additional
liquidity to fund operations; and (4) the issuance of $2,110 million of Convertible Notes.

In September and October 2009, Realogy incurred $650 million of Second Lien Loans (the "Second Lien Loans")
under the Senior Secured Credit Facility, the net proceeds of which were used to pay down outstanding balances on
the revolving credit facility under the Senior Secured Credit Facility and for working capital as well as to exchange
$150 million of Secon