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PROSPECTUS

Realogy Corporation

Up to $1,143,706,000 11.00% Series A Convertible Senior Subordinated Notes due 2018
Up to $291,424,196 11.00% Series B Convertible Senior Subordinated Notes due 2018

Up to $675,111,000 11.00% Series C Convertible Senior Subordinated Notes due 2018

and

Domus Holdings Corp.

Class A Common Stock Issuable upon Conversion of the Notes

Realogy Corporation ( Realogy ) issued $2,110,241,196 aggregate principal amount of 11.00% Convertible Senior Subordinated Notes due 2018,
consisting of (i) $1,143,706,000 aggregate principal amount of 11.00% Series A Convertible Senior Subordinated Notes due 2018 (the Series A
Convertible Notes ), (ii) $291,424,196 aggregate principal amount of 11.00% Series B Convertible Senior Subordinated Notes due 2018 (the
Series B Convertible Notes ) and (iii) $675,111,000 aggregate principal amount of 11.00% Series C Convertible Senior Subordinated Notes due
2018 (the Series C Convertible Notes and, together with the Series A Convertible Notes and the Series B Convertible Notes, the notes ) on
January 5, 2011 in connection with Realogy s private debt exchange offers (the Debt Exchange Offering ) as more fully described herein. The
Series A Convertible Notes, Series B Convertible Notes and Series C Convertible Notes were issued under the same indenture (the indenture ),
dated as of January 5, 2011, by and among, Realogy, Domus Holdings Corp., Realogy s indirect parent corporation ( Holdings ), the note
guarantors party thereto (the Note Guarantors ) and The Bank of New York Mellon Trust Company, N.A., as trustee (the Trustee), and are treated
as a single class for substantially all purposes under the indenture. This prospectus will be used by the selling securityholders named herein to
resell their notes up to a total principal amount of $2,110,241,196 and the Class A Common Stock of Holdings, par value $0.01 per share ( Class
A Common Stock ), issuable upon conversion of the notes. We are registering the offer and sale of the notes up to a total principal amount of
$2,110,241,196 and the shares of Class A Common Stock issuable upon conversion of the notes to satisfy registration rights we have granted.

The Series A Convertible Notes bear interest at a rate of 11.00% per annum. The Series B Convertible Notes bear interest at a rate of 11.00% per
annum. The Series C Convertible Notes bear interest at a rate of 11.00% per annum. Interest is payable semiannually to holders of record at the
close of business on April 1 and October 1 immediately preceding the interest payment dates of April 15 and October 15 of each year.

The notes are guaranteed on an unsecured senior subordinated basis by each of Realogy s U.S. direct or indirect restricted subsidiaries that is a
guarantor under the 13.375% Senior Subordinated Notes (as defined below). Subject to certain exceptions, any subsidiary that in the future
guarantees the 13.375% Senior Subordinated Notes will also guarantee the notes. Holdings also guarantees the notes on an unsecured junior
subordinated basis.
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The notes are convertible into Class A Common Stock at any time prior to April 15, 2018. Every $1,000 aggregate principal amount of Series A
Convertible Notes or Series B Convertible Notes is convertible into 975.6098 shares of Class A Common Stock, which is equivalent to an initial
conversion price of approximately $1.025 per share, and every $1,000 aggregate principal amount of Series C Convertible Notes is convertible
into 926.7841 shares of Class A Common Stock, which is equivalent to an initial conversion price of approximately $1.079 per share, in each
case subject to adjustments under certain conditions as set forth in the indenture.

Upon the occurrence of a Qualified Public Offering (as defined below), and at any time thereafter, Realogy may, at its option, redeem the notes,
in whole or in part, at a redemption price, payable in cash, equal to 90% of the principal amount of the notes to be redeemed plus accrued and
unpaid interest thereon to, but not including, the redemption date. If Realogy undergoes a Change of Control (as defined below), it must offer to
repurchase the notes at 101% of the principal amount, plus accrued and unpaid interest and additional interest, if any, to the repurchase date.

We are not selling any notes or shares of Class A Common Stock pursuant to this prospectus and will not receive any proceeds from sales of the
securities registered herein by the selling securityholders. The selling securityholders may sell all or a portion of their notes and the Class A
Common Stock issuable upon conversion thereof from time to time in market transactions, in negotiated transactions or otherwise, and at prices
and on terms that will be determined by the prevailing market price or at negotiated prices. For more information regarding the sales of the notes
and Class A Common Stock issuable upon conversion of the notes by the selling securityholders pursuant to this prospectus, please read Plan of
Distribution.

There is no public market for the notes or Class A Common Stock and we do not intend to apply for listing of the notes or the Class A Common
Stock on any securities exchanges or for quotation of these securities through any automated quotation systems. Because there is no public
market for our Class A Common Stock, the selling securityholders will sell their shares of our Class A Common Stock at a fixed price until
shares of our Class A Common Stock are quoted on the OTC Bulletin Board or listed for trading or quoted on any other public market, and
thereafter at prevailing market prices or privately negotiated prices. The offering price is between $1.00 to $2.00 per share of Class A Common
Stock.

Investing in the notes and the Class A Common Stock issuable upon conversion of the notes involves risks. See _Risk Factors beginning
on page 21.

Neither the Securities and Exchange Commission (the SEC ) nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is June 16, 2011.

Table of Contents 2



Edgar Filing: REALOGY CORP - Form 424B3

Table of Conten

TABLE OF CONTENTS

Page
TRADEMARKS AND SERVICE MARKS ii
MARKET AND INDUSTRY DATA AND FORECASTS ii
PROSPECTUS SUMMARY 1
RISK FACTORS 21
FORWARD-LOOKING STATEMENTS 51
USE OF PROCEEDS 54
CAPITALIZATION 55
DIVIDEND POLICY 56
DETERMINATION OF OFFERING PRICE 57
SELECTED HISTORICAL CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS 58
MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS 61
CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE 111
MANAGEMENT S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING 112
BUSINESS 113
MANAGEMENT 134
COMPENSATION DISCUSSION AND ANALYSIS 140
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS 160
SELLING SECURITYHOLDERS 165
CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS 170
DESCRIPTION OF OTHER INDEBTEDNESS 179
DESCRIPTION OF THE NOTES 192
BOOK-ENTRY SETTLEMENT AND CLEARANCE 219
DESCRIPTION OF THE COMMON STOCK 221
REGISTRATION RIGHTS: ADDITIONAL INTEREST 223
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS 225
CERTAIN ERISA CONSIDERATIONS 233
PLAN OF DISTRIBUTION 235
STATE SECURITIES LAWS CONSIDERATIONS 237
LEGAL MATTERS 271
EXPERTS 271
WHERE YOU CAN FIND MORE INFORMATION 272
INDEX TO FINANCIAL STATEMENTS F-1

Except as otherwise indicated or unless the context otherwise requires, the terms we, us, our, our company andthe Company

refer to Domus Holdings Corp. and its consolidated subsidiaries, including Domus Intermediate Holdings Corp., a Delaware limited liability
company ( Intermediate ) and Realogy Corporation, a Delaware corporation ( Realogy ). Holdings is not a party to the senior secured credit
facility and certain references in this prospectus to our consolidated indebtedness exclude Holdings with respect to indebtedness under the
senior secured credit facility. In addition, while Holdings is a guarantor of Realogy s obligations under the Unsecured Notes (as defined below)
and the First and a Half Lien Notes (as defined below), Holdings is not subject to the restrictive covenants in the agreements governing such
indebtedness. Holdings, the indirect parent of Realogy, does not conduct any operations other than with respect to its indirect ownership of
Realogy. Intermediate, the parent of Realogy, does not conduct any operations other than with respect to its ownership of Realogy.

You should rely only on the information contained in this prospectus or to which we have referred you. We have not, and the selling
securityholders have not, authorized anyone to provide you with information that is different. This prospectus may only be used where it is legal
to sell the securities being offered by this prospectus. You should not assume that the information contained in this prospectus is accurate as of
any date other than the date on the front cover of this prospectus.
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STATE SECURITIES LAWS CONSIDERATIONS

The securities represented hereby have not been registered under any state securities commission or regulatory authority and may be
offered, sold or otherwise transferred only if so registered or in a manner exempt from registration under such state securities
commission or regulatory authority. See State Securities Laws Considerations.

TRADEMARKS AND SERVICE MARKS

We own or have rights to use the trademarks, service marks and trade names that we use in conjunction with the operation of our business. Some
of the more important trademarks that we own or have rights to use that appear in this prospectus include the CENTURY 21®, COLDWELL
BANKER®, ERA®, THE CORCORAN GROUP®, COLDWELL BANKER COMMERCIAL®, SOTHEBY S INTERNATIONAL REALTY
and BETTER HOMES AND GARDENS® marks, which are registered in the United States and/or registered or pending registration in other
jurisdictions, as appropriate to the needs of our relevant business. Each trademark, trade name or service mark of any other company appearing
in this prospectus is owned by such company.

MARKET AND INDUSTRY DATA AND FORECASTS

This prospectus includes data, forecasts and information obtained from independent trade associations, industry publications and surveys and
other information available to us. Some data is also based on our good faith estimates, which are derived from management s knowledge of the
industry and independent sources. As noted in this prospectus, the National Association of Realtors ( NAR ), the Federal National Mortgage
Association ( Fannie Mae ) and the Federal Home Loan Mortgage Corporation ( Freddie Mac ) were the primary sources for third-party industry
data and forecasts. While data provided by NAR and Fannie Mae are two indicators of the direction of the residential housing market, we

believe that homesale statistics will continue to vary between us and NAR and Fannie Mae because they use survey data in their historical

reports and forecasting models whereas we use data based on actual reported results. In addition to the differences in calculation methodologies,
there are geographical differences and concentrations in the markets in which we operate versus the national market. For instance, comparability
is impaired due to NAR s utilization of seasonally adjusted annualized rates whereas we report actual period over period changes and their use of
median price for their forecasts compared to our average price. Historical NAR data is subject to periodic review and revision. NAR has recently
issued a press release disclosing that it is engaged in a review of its sampling and methodology processes with respect to existing homesale data
to ensure accuracy. NAR expects to conclude this analysis and publish any revisions in the summer of 2011. Any such changes could result in
downward revisions of NAR s historical national survey data but would have no impact on Realogy s reported financial results or key business
driver information.

Forecasts regarding rates of home ownership, median sales price, volume of homesales, and other metrics included in this prospectus to describe
the housing industry are inherently uncertain or speculative in nature and actual results for any period may materially differ. Industry
publications and surveys and forecasts generally state that the information contained therein has been obtained from sources believed to be
reliable, but such information may not be accurate or complete. We have not independently verified any of the data from third-party sources nor
have we ascertained the underlying economic assumptions relied upon therein. Statements as to our market position are based on market data
currently available to us. While we believe that the industry data presented herein are derived from the most widely recognized sources for
reporting U.S. residential housing market statistical data, we do not endorse or suggest reliance on this data alone.

We believe our internal research is reliable, even though such research has not been verified by any independent sources.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. You should read the entire prospectus carefully, including the
section entitled Risk Factors and our financial statements and the related notes included elsewhere in this prospectus, before making an
investment decision to purchase notes and shares of Class A Common Stock issuable upon conversion of the notes. All amounts in this
prospectus are expressed in U.S. dollars and the financial statements have been prepared in accordance with generally accepted accounting
principles in the Unites States ( GAAP ).

Our Company

Realogy is a wholly-owned subsidiary of Domus Intermediate Holding Corp., a Delaware corporation, which is wholly-owned by Holdings.
Holdings, a Delaware corporation, does not conduct any operations other than with respect to its indirect ownership of Realogy.

We are one of the preeminent and most integrated providers of real estate and relocation services. We are the world s largest real estate brokerage
franchisor, the largest U.S. residential real estate brokerage firm, the largest U.S. provider and a leading global provider of outsourced employee
relocation services and a provider of title and settlement services. Through our portfolio of leading brands and the broad range of services we
offer, we have established our company as a leader in the residential real estate industry, with operations that are dispersed throughout the U.S.
and in various locations worldwide. We derive the vast majority of our revenues from serving the needs of buyers and sellers of existing homes,
rather than serving the needs of builders and developers of new homes. Realogy was incorporated on January 27, 2006 in the State of Delaware.
Holdings was incorporated on December 14, 2006 in the State of Delaware.

We report our operations in four segments: Real Estate Franchise Services, Company Owned Real Estate Brokerage Services, Relocation
Services and Title and Settlement Services.

Segment Overview

Real Estate Franchise Services: Through our Real Estate Franchise Services segment, or RFG, we are a franchisor of some of the most
recognized brands in the real estate industry. As of March 31, 2011, our franchise system had approximately 14,600 offices (which included
approximately 740 of our company owned and operated brokerage offices) and 260,400 independent sales associates operating under our
franchise and proprietary brands in the U.S. and 99 other countries and territories around the world (internationally, generally through master
franchise agreements). In 2010, based on NAR s historical survey data and our own results, we were involved, either through our franchise
operations of our franchisees or our company owned brokerages, in approximately 23% of all existing homesale transaction volume (sides times
average sales price) for domestic transactions involving a real estate brokerage firm. As of December 31, 2010, we had approximately 3,600
domestic franchisees, none of which individually represented more than 1% of our franchise royalties (other than our subsidiary, NRT LLC, or
NRT, which operates our company owned brokerage business). We believe this reduces our exposure to any one franchisee. On average, our
franchisee s tenure with our brands is 18 years as of December 31, 2010. Our franchise revenues included $42 million and $206 million of
royalties paid by our company owned brokerage operations, or approximately 36% and 37% of total franchise revenues, for the three months
ended March 31, 2011 and the year ended December 31, 2010, respectively, which eliminates in consolidation. As of March 31, 2011, our real
estate franchise brands were:

Century 21® One of the world s largest residential real estate brokerage franchisors, with approximately 7,900 franchise offices and
approximately 119,200 independent sales associates located in the U.S. and 70 other countries and territories;
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Coldwell Banker® One of the largest residential real estate brokerage franchisors, with approximately 3,200 franchise and company
owned offices and approximately 87,200 independent sales associates located in the U.S. and 48 other countries and territories;

ERA® A residential real estate brokerage franchisor, with approximately 2,500 franchise and company owned offices and
approximately 30,700 independent sales associates located in the U.S. and 41 other countries and territories;

Sotheby s International Realty A luxury real estate brokerage brand. In February 2004, we acquired Sotheby s company owned
offices and the exclusive license for the rights to the Sotheby s Realty and Sotheby s International Red®tgrademarks. Since that time,
we have grown the brand from 15 company owned offices to approximately 560 franchise and company owned offices and
approximately 12,000 independent sales associates located in the U.S. and 41 other countries and territories;

Better Homes and Gardens® Real Estate We launched the Better Homes and Garderf§ Real Estate brand in July 2008 under an
exclusive long-term license from Meredith Corporation ( Meredith ) and have approximately 200 franchise offices and approximately
7,000 independent sales associates located in the U.S.; and

Coldwell Banker Commercial® A commercial real estate brokerage franchisor. Our commercial franchise system has approximately
160 franchise offices and approximately 2,000 independent sales associates worldwide. The number of offices and independent sales
associates in our commercial franchise system does not include our residential franchise and company owned brokerage offices and
the independent sales associates who work out of those brokerage offices that also conduct commercial real estate brokerage business
using the Coldwell Banker Commercial® trademarks.
We derive substantially all of our real estate franchising revenues from royalty fees received under long-term franchise agreements with our
franchisees (typically ten years in duration for domestic agreements). The royalty fee is based on a percentage of the franchisees sales
commission earned from real estate transactions, which we refer to as gross commission income. Our franchisees pay us royalty fees for the right
to operate under one of our trademarks and to utilize the benefits of the systems and tools provided by our real estate franchise operations. These
royalty fees enable us to have recurring revenue streams. In exchange, we provide our franchisees with support that is designed to facilitate our
franchisees in growing their business, attracting new independent sales associates and increasing their revenue and profitability. We support our
franchisees with dedicated branding-related national marketing and servicing programs, technology, training and education. We believe that one
of our strengths is the strong relationships that we have with our franchisees, as evidenced by our franchisee retention rate of 95% in 2010. Our
retention rate represents the annual gross commission income as of December 31 of the previous year generated by our franchisees that remain
in the franchise system on an annual basis, measured against the annual gross commission income of all franchisees as of December 31 of the
previous year.

Company Owned Real Estate Brokerage Services: Through our subsidiary, NRT, we own and operate a full-service real estate brokerage
business in more than 35 of the largest metropolitan areas of the U.S. Our company owned real estate brokerage business operates principally
under our Coldwell Banker® brand as well as under the ERA® and Sotheby s International Realt¥ franchised brands, and proprietary brands that
we own, but do not currently franchise to third parties, such as The Corcoran Group®. In addition, under NRT, we operate a large independent
REO residential asset manager, which focuses on bank-owned properties. At March 31, 2011, we had approximately 740 company owned
brokerage offices, approximately 5,000 employees and approximately 43,000 independent sales associates working with these company owned
offices. Acquisitions have been, and will continue to be, part of our strategy and a contributor to the growth of our company owned brokerage
business.
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Our company owned real estate brokerage business derives revenues primarily from gross commission income received serving as the broker at
the closing of real estate transactions. For the year ended December 31, 2010, our average homesale broker commission rate was 2.48% which
represents the average commission rate earned on either the buy side or the sell side of a homesale transaction. Generally in U.S. homesale
transactions, the broker for the home seller instructs the closing agent to pay a portion of the sales commission to the broker for the buyer and
keeps the remaining portion of the homesale commission. In addition, as a full-service real estate brokerage company, in compliance with
applicable laws and regulations, including the Real Estate Settlement Procedures Act ( RESPA ), we actively promote the services of our
relocation and title and settlement services businesses, as well as the products offered by PHH Home Loans, LLC ( PHH Home Loans ), our home
mortgage venture with PHH Corporation ( PHH ) that is the exclusive recommended provider of mortgages for our real estate brokerage and
relocation service customers. All mortgage loans originated by PHH Home Loans are sold to PHH or other third party investors, and PHH Home
Loans does not hold any mortgage loans for investment purposes or perform servicing functions for any loans it originates. Accordingly, our
home mortgage venture structure insulates us from mortgage servicing risk. We own 49.9% of PHH Home Loans and PHH owns the remaining
50.1%. The Company is not the primary beneficiary and therefore our financial results only reflect our proportionate share of the venture s results
of operations which are recorded using the equity method.

Relocation Services: Through our subsidiary, Cartus Corporation ( Cartus ), we are a leading global provider of outsourced employee relocation
services and the largest provider in the U.S. We offer a broad range of world-class employee relocation services designed to manage all aspects
of an employee s move to facilitate a smooth transition in what otherwise may be a difficult process for both the employee and the employer.

Our relocation services business primarily offers its clients employee relocation services such as homesale assistance, home finding and other
destination services, expense processing, relocation policy counseling and other consulting services, arranging household moving services, visa
and immigration support, intercultural and language training and group move management services. In addition to general residential housing
trends, key drivers of our relocation services business are corporate spending and employment trends.

In January 2010, our relocation business acquired Primacy, a relocation and global assignment management services company headquartered in
Memphis, Tennessee with international locations in Canada, Europe and Asia. The acquisition enabled Cartus to re-enter the U.S. government
relocation business, increase its domestic operations, as well as expand the Company s global relocation capabilities. Effective January 1, 2011,
the Primacy business operates under the Cartus name.

In 2010, we assisted in over 148,000 relocations in over 160 countries for approximately 1,500 active clients, including over 60% of the Fortune
50 companies as well as affinity organizations. Cartus has offices in the U.S. as well as internationally in Swindon and Richmond, United
Kingdom, Canada, Hong Kong, Singapore, China, Germany, France, Switzerland and The Netherlands.

Clients pay a fee for the services performed and we also receive commissions from third-party service providers, such as real estate brokers and
household goods moving service providers. The majority of our clients pay interest on home equity advances and nearly all clients reimburse all
other costs associated with our services, including, where required, repayment of home equity advances and reimbursement of losses on the sale
of homes purchased. We believe we provide our relocation clients with exceptional service which leads to client retention. As of December 31,
2010, our top 25 relocation clients had an average tenure of 18 years with us. In addition, our relocation services business generates revenue for
our other businesses because the clients of our relocation services business often utilize the services of our franchisees and company owned
brokerage offices as well as our title and settlement services.
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Title and Settlement Services: In most real estate transactions, a buyer will choose, or will be required, to purchase title insurance that will
protect the purchaser and/or the mortgage lender against loss or damage in the event that title is not transferred properly and to insure free and
clear ownership of the property to the buyer. Our title and settlement services business, which we refer to as TRG, assists with the closing of a
real estate transaction by providing full-service title and settlement (i.e., closing and escrow) services to customers, real estate companies,
including our company owned real estate brokerage and relocation services businesses as well as a targeted channel of large financial institution
clients including PHH. In addition to our own title settlement services, we also coordinate a nationwide network of attorneys, title agents and
notaries to service financial institution clients on a national basis.

Our title and settlement services business earns revenues through fees charged in real estate transactions for rendering title and other settlement
and non-settlement related services. We provide many of these services in connection with transactions in which our company owned real estate
brokerage and relocation services businesses are participating. During 2010, approximately 39% of the customers of our company owned
brokerage offices where we offer title coverage also utilized our title and settlement services. Fees for escrow and closing services are generally
separate and distinct from premiums paid for title insurance and other real estate services. We also derive revenues by providing our title and
settlement services to various financial institutions in the mortgage lending industry. Such revenues are primarily derived from providing our
services to their customers who are refinancing their mortgage loans.

We also serve as an underwriter of title insurance policies in connection with residential and commercial real estate transactions. Our title
insurance underwriter is licensed in 25 states and Washington, D.C. Our title underwriting operation generally earns revenues through the
collection of premiums on policies that it issues.

The Refinancing Transactions
Debt Exchange Offering

On January 5, 2011, Realogy consummated private debt exchange offers exempt from the registration requirements of the Securities Act of

1933, as amended (the Securities Act ), for its outstanding 10.50% Senior Notes due 2014 (the 10.50% Senior Notes ), 11.00%/11.75% Senior
Toggle Notes due 2014 (the Senior Toggle Notes and, together with the 10.50% Senior Notes, the Existing Senior Notes ) and 12.375% Senior
Subordinated Notes due 2015 (the 12.375% Senior Subordinated Notes and, together with the Existing Senior Notes, the Existing Notes )
pursuant to which Realogy issued the outstanding 11.50% Senior Notes due 2017 (the 11.50% Senior Notes ), the outstanding 12.00% Senior
Notes due 2017 (the 12.00% Senior Notes and, together with the 11.50% Senior Notes, the Extended Maturity Senior Notes and, together with
the Existing Senior Notes, the Senior Notes ), the outstanding 13.375% Senior Subordinated Notes due 2018 (the 13.375% Senior Subordinated
Notes and, together with the Extended Maturity Senior Notes, the Extended Maturity Notes ) and the notes all as issued in the Debt Exchange
Offering in exchange for the Existing Notes. The term Senior Subordinated Notes refers to the 12.375% Senior Subordinated Notes and the
13.375% Senior Subordinated Notes, collectively; and the term Unsecured Notes refers to the Senior Notes, the Senior Subordinated Notes and
the notes, collectively.

Pursuant to the Debt Exchange Offering, approximately $2,110 million aggregate principal amount of Existing Notes were tendered for the
notes, which are convertible at the holder s option into Class A Common Stock and approximately $632 million aggregate principal amount were
tendered for the Extended Maturity Notes. On January 5, 2011, Realogy issued:

$492 million aggregate principal amount of 11.50% Senior Notes and $1,144 million aggregate principal amount of Series A
Convertible Notes in exchange for $1,636 million aggregate principal amount of outstanding 10.50% Senior Notes;
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$130 million aggregate principal amount of 12.00% Senior Notes and $291 million aggregate principal amount of Series B
Convertible Notes in exchange for $421 aggregate principal amount of outstanding Senior Toggle Notes; and

$10 million aggregate principal amount of 13.375% Senior Subordinated Notes and $675 million aggregate principal amount of
Series C Convertible Notes in exchange for $685 million aggregate principal amount of outstanding 12.375% Senior Subordinated
Notes.
In addition, upon receipt of the requisite consents from the holders of the 10.50% Senior Notes and Senior Toggle Notes, Realogy amended the
respective indentures governing the terms of such notes to remove substantially all of the restrictive covenants and certain other provisions
previously contained in those indentures.

As a result of the Debt Exchange Offering, Realogy extended the maturity of approximately $2,742 million aggregate principal amount of the
Unsecured Notes to 2017 and 2018, leaving approximately $303 million aggregate principal amount of Existing Notes that mature in 2014 and
2015. In addition, pursuant to the terms of the indenture, the notes are redeemable at Realogy s option at a price equal to 90% of the principal
amount thereof, plus accrued and unpaid interest to the date of redemption upon a Qualified Public Offering.

Amendment to Senior Secured Credit Facility

Effective February 3, 2011, Realogy entered into the first amendment to the senior secured credit facility (the Senior Secured Credit Facility
Amendment ) and an incremental assumption agreement, which resulted in the following:

certain lenders extended the maturity of a significant portion of first lien term loans, revolving commitments and synthetic letter of
credit commitments to October 10, 2016, April 10, 2016, and October 10, 2016, respectively, which extensions resulted in
approximately $2,424 million aggregate principal amount of extended term loans, approximately $461 million aggregate principal
amount of commitments in respect of extended revolving loans and approximately $171 million aggregate principal amount of
extended synthetic letter of credit commitments;

certain lenders simultaneously converted approximately $98 million aggregate principal amount of revolving commitments in respect
of extended revolving loans to extended term loans, thereby reducing the commitments under the revolving credit facility to $652
million;

the net proceeds of the $700 million aggregate principal amount of First and a Half Lien Notes (as defined below), together with cash
on hand, were used to prepay $700 million of the outstanding extended term loans, thereby reducing the aggregate principal amount
of extended term loans to $1,822 million;

the interest rate with respect to the extended term loans was increased by 1.25% from the rate applicable to the non-extended term
loans;

the interest rate with respect to the extended revolving loans was increased by 1.0% from the rate applicable to the non-extended
revolving loans; and

the fee with respect to the synthetic letter of credit facility was increased by 1.25% from the fee applicable to the non-extended
synthetic letter of credit facility.
The Senior Secured Credit Facility Amendment also provides for the following:
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allows for one or more future issuances of additional senior secured notes or unsecured notes or loans to prepay Realogy s first lien
term loans, to be secured on either a pari passu basis with, or junior to, its first lien obligations under the senior secured credit
facility;
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allows for one or more future issuances of additional senior secured or unsecured notes or loans to prepay Realogy s second lien
loans, to be secured on a pari passu basis with, or junior to, its second lien loans under the senior secured credit facility;

allows for the incurrence of additional incremental term loans that are secured on a junior basis to the second lien loans in an
aggregate amount not to exceed $350 million; and

provides that debt financing secured by a lien that is junior in priority to the first lien obligations under the senior secured credit
facility (including, but not limited to, the First and a Half Lien Notes) will not, subject to certain exceptions, constitute senior secured
debt for purposes of calculating the senior secured leverage ratio under the senior secured credit facility.
The extended term loans do not require any scheduled amortization of principal. The non-extended term loan facility will continue to provide for
quarterly amortization payments totaling 1% per annum of the principal amount of the non-extended first lien term loans. Approximately $635
million aggregate principal amount of the term loans under the senior secured credit facility were not extended in connection with the Senior
Secured Credit Facility Amendment.

Issuance of First and a Half Lien Notes

On February 3, 2011, Realogy issued $700 million aggregate principal amount of 7.875% Senior Secured Notes due 2019 (the First and a Half
Lien Notes ) in a private offering exempt from the registration requirements of the Securities Act. The First and a Half Lien Notes are secured by
substantially the same collateral as Realogy s existing secured obligations under the senior secured credit facility, but the priority of the collateral
liens securing the First and a Half Lien Notes is (i) junior to the collateral liens securing Realogy s first lien obligations under the senior secured
credit facility and (ii) senior to the collateral liens securing Realogy s second lien obligations under the senior secured credit facility.

As discussed above, the net proceeds from the offering of the First and a Half Lien Notes, along with cash on hand, were used to prepay $700
million of certain of Realogy s first lien term loans that were extended in connection with the Senior Secured Credit Facility Amendment. See
Description of Other Indebtedness for further discussion of the First and a Half Lien Notes and Realogy s other outstanding indebtedness.

As used in this prospectus, the term Refinancing Transactions refers to, collectively, (1) the Debt Exchange Offering, (2) the Senior Secured
Credit Facility Amendment, and (3) the issuance of First and a Half Lien Notes.

* 3k sk sk

Our headquarters are located at One Campus Drive, Parsippany, New Jersey 07054 and our general telephone number is (973) 407 2000. We
maintain an internet website at http://www.realogy.com. Our internet website address is provided as an inactive textual reference. Our internet
website and the information contained on that site, or connected to that site, are not incorporated by reference into this prospectus.
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OUR OWNERSHIP AND DEBT STRUCTURE

The following diagram sets forth our ownership and debt structure as of March 31, 2011. The diagram does not display all of our subsidiaries.

(1) Consists of investment funds affiliated with Apollo (as defined below) and an investment fund of co-investors managed by Apollo
that invested an aggregate of $1,978 million of equity in Holdings upon consummation of the Merger.

(2) In connection with the Debt Exchange Offering, Apollo and Paulson & Co. Inc., on behalf of the several investment funds and accounts
managed by it (together with such investment funds and accounts, Paulson ), received Convertible Notes. On a fully diluted basis, assuming
that all notes issued in the Debt Exchange Offering are converted into Class A Common Stock, Apollo and Paulson would own
approximately 66.2% and 21.5%, respectively, of the outstanding common stock of Holdings (the
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Common Stock ) immediately following such conversion, and the remaining 12.2% of our outstanding Common Stock would be held by
our directors, officers and employees (0.1%) and other holders of Convertible Notes.

(3) Certain members of our management also contributed rollover equity of $23 million to finance a portion of the Merger. As of
March 31, 2011, management owned 2,606,905 shares of Common Stock, options to purchase 15,989,500 shares of Common
Stock and 105,000 shares of restricted stock of Holdings. On January 5, 2011, the Board of Directors of Realogy approved the
Realogy Corporation Phantom Value Plan and made initial grants of Incentive Awards of approximately $21.8 million to our CEO,
the other named executive officers and the CEO s other three direct reports. These grants are subject to the terms and conditions of
the Phantom Value Plan which is intended to provide certain participants, including the Company s named executive officers, with
an incentive to remain in the service of the Company, to increase their interest in the success of the Company and to receive
compensation based upon the Company s success.

(4) As of March 31, 2011, the first priority obligations under the senior secured credit facility consisted of a $2,456 million term loan facility,
$30 million of outstanding borrowings under a $652 million revolving credit facility, and $223 million of letters of credit outstanding
under a $223 million synthetic letter of credit facility. As of March 31, 2011, borrowing availability under the revolving credit facility was
approximately $517 million (after giving effect to $105 million of outstanding letters of credit). As of May 30, 2011, we had $325 million
outstanding under the revolving credit facility.

(5) Realogy has $650 million of second lien term loans under the incremental loan feature of the senior secured credit facility (the Second
Lien Loans ).

(6) Guarantors include each wholly-owned subsidiary of Realogy other than subsidiaries that are (a) foreign subsidiaries, (b) securitization
entities that are subsidiaries of Cartus Corporation, (c) insurance underwriters that are subsidiaries of Title Resource Group LLC and
(d) qualified foreign corporation holding companies.

(7) Certain subsidiaries of Cartus Corporation are borrowers under the Securitization Facilities. These special purpose entities were created for
financing relocation receivables and advances, relocation properties held for sale and other related assets and issuing notes secured by such
receivables and other assets. At March 31, 2011, $311 million of securitization obligations were outstanding under our Securitization
Facilities which were collateralized by $390 million of securitization assets that are not available to pay our general obligations.

(8) Other bank indebtedness consists of revolving credit facilities that are supported by letters of credit issued under the senior secured credit
facility, of which $50 million is due in November 2011 and $50 million is due in January 2013.

Our Equity Sponsor

On December 15, 2006, Realogy entered into an agreement and plan of merger (the Merger ) with affiliates of Apollo. The Merger was
consummated on April 10, 2007. As a result of the Merger, Realogy became an indirect wholly-owned subsidiary of Holdings and our principal
stockholders are investment funds affiliated with, or co-investment vehicles managed by, Apollo Management VI, L.P. or one of its affiliates
(together with Apollo Global Management, LLC and its subsidiaries, Apollo ). Founded in 1990, Apollo is a leading global alternative asset
manager with offices in New York, Los Angeles, London, Frankfurt, Luxembourg, Singapore, Hong Kong and Mumbai. As of March 31, 2011,
Apollo had assets under management of $70 billion in its private equity, capital markets and real estate businesses. Companies owned or
controlled by Apollo or its affiliates or in which Apollo or its affiliates have a significant equity investment include, among others, Affinion
Group Holdings, Inc., AMC Entertainment, Inc., Berry Plastics Group, Inc., CEVA Group Plc, Metals USA Holdings Corp., Momentive
Performance Materials LLC, NCL Corporation Ltd., Noranda Aluminum Holding Corporation, Rexnord Holdings, Inc. and Verso Paper
Company.
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL DATA

The following table presents our summary historical consolidated financial data and operating statistics. The consolidated statement of
operations data for the years ended December 31, 2010, 2009 and 2008 and the consolidated balance sheet data as of December 31, 2010 and
2009 have been derived from our audited consolidated financial statements included in this prospectus. The consolidated balance sheet data as of
December 31, 2008 has been derived from our consolidated and combined financial statements not included in this prospectus. The unaudited
condensed consolidated statement of operations data and balance sheet data for the three months ended March 31, 2011 and 2010 have been
derived from our unaudited historical condensed consolidated financial statements included in this prospectus. Results for interim periods are not
indicative of results to be expected for any interim period or for a full year.

Holdings, the indirect parent of Realogy, does not conduct any operations other than with respect to its indirect ownership of Realogy.
Intermediate, the parent of Realogy, does not conduct any operations other than with respect to its ownership of Realogy. Any expenses related

to stock compensation issued by Holdings to the employees or directors of Realogy or franchise taxes incurred by Holdings are recorded in
Realogy s financial statements. As a result, there are no material differences between Holdings and Realogy s financial statements for the three
months ended March 31, 2011 and 2010 and the years ended December 31, 2010, 2009 and 2008 and no material differences between
Intermediate s and Realogy s financial statements for the three months ended March 31, 2011 and 2010 and the years ended December 31, 2010,
2009 and 2008.

The summary historical consolidated financial data should be read in conjunction with the sections of this prospectus entitled Capitalization, and
Selected Historical Consolidated and Combined Financial Statements.

As of or For the Three Months Ended As of or For the Year Ended
March 31, December 31,
2011 2010 2010 2009 2008
Statement of Operations Data:
Net revenue $ 831 $ 819 $ 4,090 $3,932 $ 4,725
Total expenses 1,067 1,011 4,084 4,266 6,988
Income (loss) before income taxes, equity in earnings and
noncontrolling interests (236) (192) 6 (334) (2,263)
Income tax expense (benefit) 1 6 133 (50) (380)
Equity in (earnings) losses of unconsolidated entities @)) 30) 24) 28
Net loss (237) (197) 97) (260) (1,911)
Less: Net income attributable to noncontrolling interests 2) 2) (D
Net loss attributable to Realogy and Holdings $ (237) $ (197) $ (99) $ (262) $(1,912)
9
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As of or For the Three Months Ended As of or For the Year Ended
March 31, December 31,
2011 2010 2010 2009 2008
Other Data:
Interest expense, net (1) $ 179 $ 152 $ 604 $583 $ 624
Cash flows provided by (used in):
Operating activities 87) 13 (118) 341 109
Investing activities (19) A3) (70) 47) (23)
Financing activities 6 (58
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